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STOCK OPTION AGREEMENT 

THIS AGREEfv^NT, entered into as of [Grant Date j:(llie "Granl Date"),̂ by iind belween the participant signing this 
Agrccment (the "Participanl") and:isle ofCapri Casinos, Inc, (ihe -Xompany"); 

WITNESSETH THAT: 

WHEREAS, the Coinpiuiy maintainsthe Isle of Capri (casinos. Inc. 200p:'Long-^^ Slock liKentive Plan (tiie "Plan"), 
wluch is incorporated imo and forms a part of litis Agrecment~;md jtl"ieParticipant has.bccri'selected.by the cOmntiltee admiiuslcring 
die Plan (the "Conmtiliee") to;receive a Stock Option Award under the Plan; 

NOW, THEREFORE, TT IS AGREED, by and between the Companj'and UK Participam, as follows: 

1. Terms of Award; The tenns ofdic .A.ward arc^scifî rth ih ScheduIe;I. 

2. Award arid Exercise Price., This'Agrcemenl specifies.Uie lerins of UK option (the ''Option'") granled to the 
Participanl lo purcliase die number of Covered Shares al.the Exercise Price per share;as,sefforili'ih Schedule I., The Opiion sliali be an 
"iiicentiye stock optipri" ora "honqualifiedstbck option" as designated In^Schedule 1. Inthe event that theOptipn is designated as an 
"incentive stock opiion" jn Scliedulc4,'i,he Gptibn:is:inierided;tb constitute; arid shidfbetreated as, an'iincentive slock option" as thai 
temi: is used'in Code section 422. To.the'e.xtenlUiat;UK"aggreg;ite;fiiirinai^l value the time bf.grant) of sliarcs of 
Stock"with respeci lb wluch iriccrilive stock oplions are exercisable forIIK first lirne by the Participant during any calendar year under 
all plans of the Gompjiny arid'itsiSubsidiarî cs^cxcccds $1^ llie options .oî  portions Uierepf̂ which exceed'such Ihnii (according to 
the prder in which they, were granted) shallibe,treated asnonrqualified stpckoptions.' It shouldibeunderstppd llial if the Qpriori is 
'designated as an "incentiye'siockbptibn:', Uiere is no assuraiice'Uiat the.Option wiU, Infiicl, be treated as an incenlive stock option. In 
tlic event tlial the Option isdcsignatcd'as a "nonqualified'stock option" iriSchcdulc:I,,ilK..Optionis not intendediio consiitutc, and 
shall not bc:irealcd'as. an "inceiitive stock optioii" asilial-lennis usediii Gode'sectioii422. 

3. Daieof Exercise. Subjecl to die linutationsiof tliis AgreeriKm,* tlie Op̂  be,e:xercisable as set forUi on 
ScJKdiile I. .An inslaUment sliall iipl become exercisiible on Uieoil̂ ^ 
Tenitiiiiition occurs on or before sucli;Vesiiiig pate.,rNbrivulisti3ridirig:tlje^^^^ of this paragraph 3, Uie Option shall 
become, exercisable with rcspeci to all ofthe Covered Sliares:(to tJic'exlerit it is riot'tlien oUienvise exercisable) as follows: 

(a) The Opiion siiall bccoinc fully e.xercisaBle;upon IheTarticipiuirs.Date bfTemiiiiation, ff die Participant's Date of 
Teriiiination occurs by.rcason of the Participant's Death, Disiibilitj' orRetirenient. 
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(b) Tlie Option shall become fully e.xercisable upon a Change in Conttol, if the Participanl's Date of Temiination 
does noi occur on or before IIK Change in,Control. 

Tiie Option mav be exercised on or afterihe Date of Tcnninjition only as lb dial portionof the Covered Shares as lo which it was 
evercisable immediately priorto tlte Daieof Tenriinaiion, oras'lb which it became exercisable on the Date of Tenninalion in 
accordance with Uiis "paragraph 3, NotwMllistaiiding Ihe foregbiiig:provisioiis,of Uiisjparagraph 3, a reload option shall riot become 
exercisable inaccoidance with tliis paragraph 3; aiid shall instead become exercisable inaccordance \vith paragraph 6. 

4: Expiration. The OptionsliaUnot be exercisable after the Company^s close of business on the last busmess day dial 
occurs prior IP UK ExpiralionDatc: Tlie "E.xpiration Datc",sliiUI be eariiest to occur of; 

(a) the ten-year anniversary ofthe Grant Date: 

(b) if the Participant's Date of Tennination occurs by rcason of DeaUi or; Disabilitj-, the one-year amuversarj- ofsuch 
Date of Tennination; or ' ' . 

(c) if the Participanl's Date of Tennination occurs for, reasons oUier thati DeaUi orDisabilitj', the 90-day aniuversaiy 
ofsuch Dale of Temunation. 

5: Method of Option Exercise. Subjecflo dic:ierms^bfiliis Agreement and thePlan, the Option maj-beexercised in 
whole orin part by filing a written notice with the,Secretarj' of tlie Compaiiy at its cprpprate headquarters prior to the Cpiripaiij','s-
close of btisiness on'tlie last business day tliat occiirs;priorio iheExpiration D;ite. Such notice shall be as provlded în Schedule II. 
E.xcept as;pdienvise pfovided by the epmrrultee before.the Opiion is exercised,,all or a,portion ofthe E.xercise Price shall be,paid by 
die Participant in accordmice.with die inetliods described in'Sclicchilc If 

6. Wiihholding; All deiiyenes iuid'dislnbutibrisuridej,tliis Agre^ 
taxes, Ai the citation of thcParticipani, and subject ip sucli mles and limilations as may.bc established by ilic Committee from time to 

• time, suchwiihliolding oMigalioiis inay be satisfied UirbughUie''surTCriderbf shares of Stbck:which the Participanl already owns, or to. 
wlticli llie Participant is othenvise entitled underthe Plan.» 

7. ,Trarisferabilit̂ .̂ The Optipii is not transferable otherlliari as designaied by the"'Participant by will or by Uie laws of 
descemaiiddislributipn,and during the Participant's life, niay, be exercised only'by 

8: ' Definilioiis. Fpr ijie purposes of this Agreemeni, lhe,tenns used in this Agfeeiiient shall be subject to the following: 

(a) Date of Teririiiiatibri. Tlie'Participiml's "Dateof Tenniniilion" shall,be the fiisi day occurring on or after the 
Grant Date on wluch llie Participant is not emplbj-edbyUie Gpmpaiwpr-iuw rerisprifprthe terininalibn 
of eniployment;,provided Uial a teniunatibnof employment sliall not be deemed to occur by reasonof a transfer of the Participant 
•between llK.Coiripam'-and a Subsidiarj'"orbet\veeri two SiibsidiiiriesTand. 
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further provided that Ihc Participiint's employment sliall,not be consideredienitinated while the Participant is on a leave of absence' 
from the Company ora Subsidiarj-uipproved by die_Panicipant's employer If asa result of a sale brother transaction; die 
Partjcipant's employer ceases to be a'Subsidiarj; (arid the Parlicipanrs employer.is or becomes an entitj' tliat is separate from itie 
Cpmpany), the occurrence of such iransactioh'shall be trcaled astlicParticiparii's Dale bf Tennination caused by Uie Participant being 
discharged by the employer. 

(c) Retiremenl. Thejerin "Retirement" shall riieaiiUielenninatibn by a Participant ofhis employment by reason of 
reaclung the iige of 65 or such lalerdale approved by Uie Boardof Directors pf the; Goinpany: 

9. Heirs and Successors. Tltis Agreemeiil shalfbc bindingAipon, arid iriurc tojhe[benefit of the'Gompany and its 
successors arid iissigns,4ind upon anv;pcrsonacquiring;-.whellier4)y merge cbrisplidatiqa piirchax;bf assets of othenvise, all pf 
substantially'all ofdie {Company's.assetsand business. If any righls exercisable'by Ihe ParticipaiUorbenefits^^^ 
Participanl-under this Agreemeiil liaye iiot been exercised br:deliveicd,rcspcctively,;al4he tinie of uVe Pafticipari'l'sdeaih, such rights 
sliall be:exercisable by the DesigniitedBeneficiarj', mid such benefits sliallb̂ ^̂ ^ 
.wiUi tiie.provisions of this Agreeineni and,Uie'Plan. The""Designated Bcncficiar>'-- shall be'.Uie beneficiary or beneftcianes designated 
by Uie Participant in writing filedwitii the Goimiuttcsinsiichf^^ Ihe'GoniinitteeshaO require. Ifa deceased 
Participarit fails to designate iibeneficiarj-, or if the Designated Beneficiary does npl;̂ survivc the Participam,;"arij'rigiitS;tiiat :would 
have been exereisable by die Participant and anj'benefits'dislribujablejto the Participarit be exercisedby;br distributed,to the 
legal rbpresentativx of the estate, of Uie Participant; ff <i deceased>P;u1iciparii:desjgn^^^ a beiieficiaryiarid the Desigriiited Beneficiary 
survives tlK'Paniciparit bul dies before tlie Designated Beneficiary's exercise of all rights under dus Agreenient:or before the 
complete distriijulion of benefits;to Ihe Designated%;neficiaiy" Luidei""4lus Agreeirieiit,tlien ariy;rights tliat would liaye been 
exercisiible.bj- dKDesignaied-Bencficlarj' sliall beexercised by ihe iegalircpfcscntatiyc pf,thVestate;bf. die Designated Beneficiaiy, 
iind any benefits distiibutable to tlK •Designated Beneficiary shall,be disiributed t̂o the legal representative of the estate of Uie 
Designated Beneficiiuy:, 

10. Ad nu lustration. Tlie authprilj' lo inanagcjand coritibl tlie operation and adntiitistralion of litis Agreement shall be 
yested in Uie Coinnuitee, and the Conunittee shiill have all ppwers-wiih rcspeci tp litis Agreeitient'as,it has'wiih respectlo die Plan, 
Any interpretation of the Agreement by the.Coirintittee and aiiy Hccisioninade i>y it willirespccTto the Agreement-is final and binding 
onallipersons. 

11 Plan Governs; Nonvidistandiag anythingiiiithis A'greeincnlio the contraiy.the tenns of this Agreement shall be 
subject ip tlK icnns of the Plan, a copy "of which niay'beobtaijiedjby the Participaiit from tlK^offioe ofthe Secretary of tlie Company; 
and tills Agreement 
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is subject to alt interpretations, amendments, mles and rcgulationspromulgatedbv Uie Committee from time to time pursuanl tothe 
Plan, ' . ' 

12. Nol An Einplovmenl Conlracl. The Option,w'ill not confer on the Participanl am''riglii,wah respeci to continuance 
bf employment or otlierser\'lce wiUi the Conipany prar^- Subsidiarj', nor wiUi) inlei?ere in any w;iy with any righl tlie Compam- or 
any Subsidiary would othenvise liave to lenriinate or modify the temis of such Participant's employinent or oilier ser\'ice al'any liiiic. 

13. Notices. Any writlennotices provided b̂"" ip t'l'S Agreement or UK Plan sliall be in writing and sliall be deemed 
sufficientiy given if cither hand dehvcred orti'scnl bj-. fiix or overnight courier,,or by postage jxiid first class mail: Notices sent by 
mail shall be deemed received three business daysafler mailing.but in no event-later llari Ife date of iictual leceipt. Notices sliall be 
direcled. if totlie Participant ai uie Participanl's address indicated by {lie Coiripany'srecoids^or if to tlie Goriiparn/, at the Company's 
principal executive office. • . 

14. Fractional Sharcs: In hcu of issuing a fraction of,a;share;Upon'ariy;exercise,of the:Gpti6n, resulting from an 
adjustment of the Option pursuant to.paragraph 4,2(f) ofthe Planor odienvise, tjie Compariy wiU be entitled to pay to the Participant 
an amotint equal to tlie fair maiket yaluebfs'uch fractional sliarc. 

15. No Righls As Stockholder Tlie Participant sliail not liave any rights ofa stockholder widi respect:to Uic shares 
subject to tlK Option.,until a stock certificate has been duly issiied foUowing exercise ofthe Option as prox-ided hercin, 

16. - Amendmeni. This Agreement may be amended by writlenagreement'of the Participanl and the Company, without 
the consent ofany other persoa 
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IN WITNESS WHEREOF, die Participam has executed tltis Agreement, and die Conipany lias caused these presents to be 
executed in its name and on its behalf, all asof Uie;Grant Dale. 

Participant 

Isle of CapriCasinos, Inc. 

By: 
Ils:.Senioryi^ce President, CFO, Treasurer 
and Assisiaiit Secrerar\' 
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DATED 7th Fcbruarj 2007 

ARENA COVENTRY LIMITED 

ISLE OF CAPRI CASINOS LIMITED 

and 

ISLE OF CAPRI CASINOS, INC. 

(1) 

(2) 

(3) 

LEASE 
of premises atthe Arenas Phoenix Waj', 

Foleshill, Coventry' 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 11, 2008 Pcv.̂ red by Momir^£;3r^CGCiim=ni .Rtrsearch'̂  



CONTENTS 

CLtii.se HPHilIng Page 

I Definitions, Interpretation and Miscellaneous Provisions 
2 Demise and Rent 
3 Tereml's (Toveniints 
4 Landlord's Covcivints 
5 Re-Em rj-
6 Guaramor's Covenants 
7 Break Clause 
8 Stamp Dutj-
Schedule I 
Schedule 2 
Schedule 3 
Schedule 4 
Schedule 5 
Schedule 6 
Schedide 7 
Schedide 8 
Schedule 9 
Schedule 10 
Schedide 11 
Schedide 12 
Schedule 13 

I 
12 
12 
12 
12 
14 
14 
15 
16 
17 
20 
22 
23 
28 
34 
48 
52 
62 
68 
71 
72 

Source: ISLE OF CAPRI CASINOS INC, lO-K. July 11, 2008 (••Qv.att̂ ti by Mr,mir>gs:ar̂ Cociini-:5ni fer.earnh'''^ 



THIS LEASE made on 7th Febraaij' 2007 

BETN\'EEN: 

(1) ARENA COVENTRY LIMITED (Company No 04440684) whose .registered office is at Tlie Council Hpuse, Eari Street. 
Coventiy CVl 5RR ("the Landlord';) 

(2) ISLE OF CAPRI CASINOS LIMITED (Company No 04584366) whose rcgislcrcd office is at 30 Old Burluigton Stteet, 
London, WIS 3NL ("the Tenant") 

(3) ISLE OF CAPRI CASINOS. INC. iiKorporated in the State of Delajvare whose principafofficc is at 1641 Popps Feny 

Road Bilo.xi Mississippi 39532 Uiuled States of America ("the Guararitor") 

WITNESSES as foIloVvs: 

1 Definitions. lnter|)retalion and Miscellaneous Provisions 

LI Definitions 

(a) "Adjoining Property'" means any land or property adjoining tiK Estate in wluch the Landlord or a Group 
Cpmpany qf Uie Landlord has (or during the Tenn acquires) a leasehold or a freehold.interest-, 

(b) "Authority" means anv stamtorv-piiblic local brother authority orany court of law or am' government 

department or anj- of dicm or any of tlicu; duly authorised officers; 

(c) "Balance of Parking Spaces" means all the parking spiices in the Car Park excluding the Minimum Spiices; 

(d) "Basic Rent" niearis up to (bul c.xcludihg),die Reiil Conuiienceniciifpatc a'peppercorn ff demanded imd: 

(i) from and including Uie Rent Co mine nee ment Date loand including 24 December 2006 £393,427,00 per 

aimuin; 

(ii) from and including 25 December 2006 to and including 24 Deceniber 2007 £608,120.00 per annum; 

(in) from aiid includiiig 25 Deceniber-2007 toand including 24 December 2010 £622,812,00 Per aiumin 

(iv) as from time to time'reviewcd under schedule 5. 

(e) "Building" means die building on the Estate shown for die purpose pf identification only edged orange purple and 

IiatclKd blue on the Site Plan and everj' part of it comprising IIK Stadium and the Leisurc and E.xhibilion Areas; 

(0 "Car Park" means the car parks at,the Estate shown edged greeii on.the Site Plan; 

.1 
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(g) "Car Park Management Strategy" means Uie regulations made froin time to time in accordancewith Utis Lease 
in rcspeci of the inanagement and use of the.Car Park (Uieregiilations at die diite. hereof beirig appended at 
Schedule'12); ' ' -

(h) "CDM Regulations" means the Constructipn and Design'(Manageniem) Regidations 1994: 

(i) "Club" means Coventrj- City Football Club Limited; 

(j) "Common Parts" nieaiis; 

(i) the CarPaik,4lK Street, the Reception and the .velticular ahd pedestrian accesses shown edged brown 
on Ihe Plaiii-and 

(ii) the K̂ ain Stmcture and Planl and any Service Media wliich is notwiiltiii and exclusively serving a 
Lettabli: Area. 

(k) "Gqnncclcd Person" means aiiy person finn or company which is connected wiUi the Tenant for the pmposes of 
seciion 839 Income and Coiporation Tiixes Act 1988; 

(I) "Consent" means an approval pennission auihoriiy licence or other relevaiit fonn of approval given by the 
Landlord'in writing; 

(m) '^Contamination" means the presence relcase'spillage disposal emission ormigration of any.substances in on or 
under the Estate or criiiiiiating froin the Estate wlucli'cpuld;̂  hariri to the'En\'iromiienl; 

(n) "Demised Premises"means.the premises; being that part of Uic Building (aiidinpartlcularpa^ of the Leisure and 
E.xliibilion Areas) more fully described'in scljediiledjand ali:additions arid.iinprovements made lo il and 
refereiices tothe Dentised Prenuses sliall incliidefreference'to any part of llieiri; 

(o) "Demised Premises Plans" nieaiis thcplii'nsaniiexcdtothisLeasearid marked Drawing No 03/17138 (20) - OlM 
RevE, 17I38(2b)-l,kcvE,,03/17i38(20)6VRev4(^3A^^^ 17r38"t2b) 02 RevD; 

(p) "Determination" niearis tlie end of tlic Tenn howe\crthal occurs 

(q) "Enactment" means: 

(i) anj' Act of Pariiament and 

(ii) anj- European Cpmmunitj- legislation or decree or otlKrsupranationar legislation or decree liaving 
effecfas lawin the Unlled Kingdom 

and references (whether specific orgeneral) to any Enaclmenl include any, statuloij' modification or re-enactment 
of il for die time being in forbe^aiid'iuiyordef insiiamicrit plan regulation perinission or direction niade br issued 
under it or under am" Enactment rcplacedby il or deriving,validitj- from it;: 
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(r) "Estate" means the Estate (including the'Building ihereon) and exiemiil areas known as Arena Coventry, Phoenix 

Waj', Foleslull, Coventiy sliown edged blue on die Site Plan and every part of It and eventhing attached lo it; 

(s) "Environment" means 

(i) land including wiihoul limitationsurface laiid sub-surface, strata sea bed and river bed under water (as 
defined in paragraph (ti)) and natural and man niade stiiicttires; 

(ii) water including withoul limitation coastal and inland waters surface waters ground waters and water in 
drains and sewers; 

(iii) air, mcluding without lintilationair inside buijdings and in oilier iiamral arid man-made stmctures above 
or below groundiand 

(iv) any.and all,living orgamsms or systeins supportcdby:lhosc rnedia including withoul lintilation habitats 
protected under Environnierit Acts crops iiveslock and humans. 

(t) "Environment Acts" meaiis UK Enviromtieiilal Prolection Act'1990.the Environment Act. 1995 Water Resources 
Act 199 l:tlie Water Indusiry AclT 99 i and any other legislatibn'and'statutory giiidancc in force at any time 
during Uie Temi which lias as its purpose or effect the prevention of liaxin tb UK.Environinerii; 

(u) "Eiivironmental Information" means: 

(i) the replies (dated 9'Jiily 2003) to envirbrimehtal enquiries raised bv the Tenani (daicd 18 Febmarj' 
2003)" 

(ii) ihe repUes (daled 10 July 2003):t6;iddhibrial environmental enquiries raisol by the Tenant (dated 11 
April'2003) and 

(ii) the fbllowing cnyiromiienlarrcport: 

Enviromnenlai Risk Assessment of liic Pliiise;l Areiia site prepared by QDS Enviroiunental Lintiied 
forTesco Stores Limited (QDSiProject No. 99-164-IJ3)an^^ dated Febniarj- 2003; w"ith Appendices i-. 
is : 

(v) "Environmental Irisurance Policy" means: 

(i) IIK draft enyironnienial insurarice policyffrom Certa annexed hereto at Anhexyire~2 (treated forthe 
purposes of paragraph 9 of Part 4IIof Schedule 7 as if such policj' is in force and effective) ("Di-aft 
Environmental Policy''); or where it exisls; 

(ii) the enviromneiilal insiirance policy which Ihe Superior Landlord emiUed lo the reycrsipn immediately 
expectarit on the lerm granted bj' tlie SuperibrLease datcd'26'Jiinuiuy;'2006 subsequenlly enters iiito in 
rcspcci of the EstatcC'the Final JEnvironmcntai Policy"),providcd that the restrictions in rclation to 
the use and occupation of 
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die Estale in the Final Environmental Policy arc nol maleriaUy differeni in Uieireffecilo Ihose 
rcstrictions in Uie Draft Enviroiunental Policy. 

(w) "Existing Cpniaminated Land Liability" means am- fines penalties chiiiges actions losses costs claims ex-penses 
demands duties bbligatioris'and pther liabdities (wh uralera'nj-Eiivirbnirient 
Acts) arising from Containination first present jiipn or urider iar originating from the Esiateprior to the Tenn; 

(x) "Gross Intcrrial'Area" rheaiis UK gross iniernal'arca in square feet of aiiy building (as built) measured in 
accordance with the (3̂ qde of Measuring Practice piiblishetl bj'4lie Roj'al Institution of Chartered Surveyors and 
Uic Incorporiited Society of Valuers and Auctioneers (Fifth Edilipii published, 1 Febmarj'7002); 

(y) "Grou|) Company'' means any coriipaiiy of,wluch tlK Tenant oriuiy.;uiide;rtciiariior;ihe Laridlprd (as Uie case may 
be) is a Subsidia^' brwliicii has the sanie:Holding,Gbriipariy,astlK Tenant orany undcneniinfor the Landlord (as 
Uie case;iriiiy:be) wlKrc:Subsidiaiy and Holding Company have;:the;mi;ariings given io them by section 736 
Companies Act' 1985; 

(z) "Guarantor" means ihepartj^nained as siicli in tlus Lciise (if arij-)'br the person who is required lo give a 
coveriaiit:ip Uie Laridlbrd'as'Uie assignee's'guarantorunder'paragraph 3 of Part IVof schedule 7 forso long as 
each of those, persons ibmainbouiidby Uie coveriarils on their part; 

(aa) "Hazardous Materi.ir means any substance knowri brreasonably believed to,be liamiful to the Enyironmenl and 
rcgulated.by die Erivironinent Acts; 

(bb) "Interesi Rate" meaiis three;perceiit aboye:the base leriding-rate from time to time bf Lloyds TSBBank Pic or 
such oUier bank"being a inemberof UieCoimnitteebf i^ndori;and'S^ Barikers as die Landlord may from 
time tp;time nominate or if tliiit basejendihg raVe caimofbe iiscertaiiied then three percent above such other rale 
as the'Landlord niay; reasonably spe;cijy;aijd,\vlKrc:"and w reference lothe 
iniercst Raieii shall be calculiitcd on a dady biisis; 

(cc) "Landlord" mcludes Uiejinimcdiaic fcversibricrto Utis Lease from tiine to time; 

(dd) "Lease" means dus lease and,includes \yiierc;rpievani aiiy deed of variation licence Consent or other documenl 
supplemeniat to or associated wiUi ihis Lease: 

(ee) "l^galObllgation" means any obligation frbiri'tiriie^to:tiine'creaied by anj-'Enactinenî o 
w-ithout hnutaliori obhgaiions imposed by the Plaiining Acts bras a'conditibh ofany Necessaij' Consents; 

(ff) "Lei.sure and Exhibition Areas" means tlK:part of the Biulding comprising (inter alia) die casino "and llie 
exhibition lialls and shown edged puqile^in the; 
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Site Plan: 

(gg) "Licence to Assign" means Uie document set out in schedule 10; 

(hli) "Main Structure" means die fouiidatiorifloprslabsfioors load bearing-walls columns beains steel frames and 
roofs of the Building.(but'iioi bic fioor screed or floor coverings plasteror wall coverings oftlie Demised 
Prenuses Ihe Stadiuin or of anj-Lettable. Areas (as defined in Schedule 9)) and all Seix-ice Media (odier Ihiin 
those situated in and exciusiyely se'iy-ing the Deriiised Preniises the Stadium and/or arij'_ Lettable Areas) and 
"structural'^ means anj-thing appertaining to the Main $truclure; 

(ii) "Major Event" means an event or function to be iKid at the Estale which is expected to attraci more dian 10,000 
specliitors or visiiors per day; 

(ij) "Major Event Days" meiins up lo 12 days in any year diiring UK.Terin conu'ricncing on the Term 
Gommenceinent Date and each aririiy;crsai>:'therebf on wluch the Landlond and/or die Operator isholdlng a 
MajbfEvent on Uie Estate and ofwhich tlie Landlord has'giveri to the Tenant not less tlian: 10 Working Days 
prior written notice; 

(kk) "Major Event-Restricted Hours" means on Major Event Days from 00.01 to 24.00;. 

(ll) . "Match^Daiy Restricted Hours" means on Match f>ays,Uie hpursbeginnihg 3 hours before the scheduled kick off 
oflhe footbrillniatch taking place on any Match Day and ending 3 hbuis after die final whistle of Uie fodtbalf 
match taking place ori that Match Day; 

(mm) "Match Days" means the days on whichihe Glub'is holding competitive football matches played by the first 
team at the Stadium; 

(mi) "IV'lJniinum Spaces" means 1,000 parking-space^switlun tlie.Car Park for die exclusive use by Uie Teniim and 
other occupiers of and visitors,to the Dentised Prenuses.save: 

(i) during the Ivlatch pay;Restiici(xI Ho'uis.whcnllie MiiumuraSijaces sliiill be the 100 paiking spaces 
within Uiai'part of die Car Parkishown hatched grccri'on the Site Plan (all such spaces to be mariicd as 
for the exclusi^'ciiseby die Teniint and oilier occupiers ofcuidyisilors to the Deriiised Prentises); and 

(ii) during Major Event Restricied HptirsvvlienUie Miriimum'Spaccs sliall be thesaid 100 jxtiking spaces 
whhiri that part of lhe;Car Park sftoivnliatched green on the Site Plan ard 400 parking spaces ais close 

- as reasonabh', practicable.to;theDcimsed\Preiiiises (all such spaces to be for tlie exclusive use by the 
Tenant iind other occupiers of aridyisitprs lb Uie Denused Prenuses) 

(oo) "Necessarj- .Consents" means plaiming permission and all'otticr consents licences pennissions and approvals 
whether of a public or private nahire witich shall be iblcvanl in die contexl; 
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(pp) "Operator" means dK operaior from lime to time of the exhibition halls foniiing part of the Leisure and 
Exlnbition Areas; 

(qq) "Outgoings" means all rales ta.xes charges duties assessments impositions and outgoings of am' son which are al 
anj' time during the Temi payable by the owneror occupier of.prbperty:arid includes charges for eleclriciij' gas 
water sewerage,teleconununications (including meter rentals connection and hireclmrges) ;md blhersen-ices 
rendered Ip or consumed by the relevaiit property but excludes tax,payableby the Landlord on the receipt ofthe . 
Basic Rent oron any dealings or deemed deatings \yidi its reversipri to litis Lease and iriputVAT suffered by die 
Landlord in respect of the Demised Premises or the Building and the Estate; 

(rr) "Permitted Use"̂  means uses within class D2 of the Schedule to dieffown and Gountij' Planning (Use Glasses) 
Order 1987brfor'suciioUicruse as the Liuidlordinaj.;froin tiirie":ioliineaf)ijrove(suchapproval nol lobe 
unreasonably withheld ordclaycd); 

(ss) "Plant" means Uie; following iipparatus plant inacliincrj' arid equipment from time to time ser\-ing,Uie Coimnon 
Parts heating cooling public address and closed circuit television systems securiij' sj'steins burglar and fire alann 
fire prevention orfire coriiroi buildirig managementsyslems out e.xcluding Tenant's Plant; 

(tt) "Planning Acts" means eveiyEiiacbucnfor regulation of aiij'.Authqrilj' from time to time in force ih relation to 

the Town and Countij- Plaiuung developnient contiol iind tlie^use of land or buildings; 

(uu) "Payment Days" means 25th March 24th June,29di September and'25tli fJecember in each year. 

(w) "Reception" means the reception area witliiri the Buildirig sliown cplouredĵ eU^̂ ^̂  oil the Sile Plaiu 

(«->v) "Regulations" means die Regulations in paragraph 2'0fPart;ni;:pfschedjrie.7 aiid any others f̂^ 
properly and'itaspiiably iiiade by the Landlbfd:(fbr die com in 
accordance with the principles of good estate, management varyingthe.sahie or in Jiddition to orin substitution, 
for tliose regulations wliich ihe LandIordnotifiesto:the.TenaiUin:waiting) provided lliai: 
in the event of there beuig any inconsistency between any:-such new orvaried regulations and Uus Lease Uien the 
provisions of Utis Lease shall lake, precedence; 

anj' such varied or hew regulations shall hot prejudice the Ten;ini's beneficial use and occupation of IheDemised 
Premises or Uie Righls 

(xx) "Release" means any release spillage emission leaking pumping injection deposit disposal discharge'leacliing or 
migration into the Enviromncril pr info oroiil of any propertj' includiiig themovement of Hazardous Maierial 
through 
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the Enyironmenl; 

(\-y) " R e n t " means all sums reserved as rent by this Lease; 

(z7.) " R e n l C o m m e n c e m e n l D a l e " means I Augusl '2006; 

(aaa) " R c s e n a l i o n s " : m c a i i s the exceprions and rcservations set out in schedule 3; 

(bbb) " R i g h t s " means die rights set out in schedule 2; 

(cec) "Sec t ion 106 A g r e e m e n t " means die agreements brief details of which are sel out ui Part 3 of Schedule 4; 

(ddd) "Scr\- ice M e d i a " means sewers drains pipes cliaimels wires cables ducts watercourses culverts gutters fibres and 
aiij- other' medium fpr the passjigc or transmission of soi l .walergas eleclriciij' lelecomniuiucations air smoke 
light infomiation o r o t h e r niatiers and other supplies and i n c l u d e wherc rclevant ancillaiy equipment from tune 
to time in or on the Estale o r sen-lng the Estate; 

(eee) " S i g n " includes any sign hoarding showcase signboard flag flagpole bill plate fascia poster or advertisenienl; 

(fff) "S i t e P l a n " means Uie plan annexed to dus Lease and marked "Site P l an" ; 

(ggg) " S t a d i u m " means Uic part o f d i e Building comprising ilKfootbiall siiidium'and sliown edged orange on die Sile 
Plan; 

(hhh) " S t a t i o n " ineans the railway station to be constmcted on U K land to Uie South Easl of the Estate; 

(iii) " S t r e e t " means the part of die Building comprising the area separating die Stadium from the Leisure and 
E.xlubition Areas and shown IiatclKd blue on tlie Sile Plan; 

(tiJ) " S u p e r i o r L a n d l o r d " means any party liiiving an hitercsl in the Deinised Prcntises ui reversion to the Superior 
Leiise; 

(kkk) " S u p e r i o r Lease" means the l e i s e s o f iheEsUilc (and adjoining land) or any. part Uiereof brief details of witich 
arc'sei out rii Part 2 of Schedule 4; 

(111) " T e n a n t " includes its successors in tide; 

(mmm) " T e n a n t ' s P l an t " m e i n s any fitting out works and all plant niachinerj' iind equipment installed before on o r after 
the dale hereof odier ihan at ihe cosl o f lhe Landlond; 

(luin) " T e r m " means the lenn of 25 years calculatedfroiri Uie Tenn Comniencement Date and includes any e.xtension 
holding over or continuation (but not rcnewal) of It wlKther by Enaclmenl o r agreement: 

(ooo) " T e r m C o m m e n c e m e n t D a l e " means 25 December 2005; 
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(ppp) "Tille Matters" means the righls specdled in Part 1 of Schedule 4; 

(qqq) "VAT" includes any futurc lax of a like nature and all references to an election by the Landlord to waive -
exemption underparagiaph 2(1) of Schedule 10 tothe V l̂ue Added Tax Acl 1994 sliaU be deemed to include 
any such election "made by a conipany in IIK siinie VAT grbup as the Landlord. 

1.2 Inleqjrctjition 

In this Lease; 

(a) words importing iinj- gender include eveiy gender 

(b) words importing die singular nuinber only include Uie plural nuinberand vice versa 

(c) words unporting persons Include finns companies and coiporalions and vice versa 

(d) references to numbered clauses and schedules ;irc rcfcrcnccs to the rclevant clause in or schedule to this Lease 

(e) reference in any sclKdule to numbered paragraphs are references tb Ihe numbered paragraphs of that schedule 

(0 where any obllgationis undertiiken by two prmorc persons jointly tlKy shall be jointly and severally liable in 
respect of that obligation 

(g) any. obligation on any partj'Jiol to do or omit to do anydungsliall include an obligation not to ;dlow Uiat.duiig to be 
done or omitted tp be done by anymidertenaiTt of Uiat partj- of by any employee sen-ant or agent of that partj- . 

(h) wherc IIK Landlord covenantsto do something it shall be deemed lo fulfil that obligation if it procurcs Ihal it is 
done 

(i) the headings lo tiK clauses sclKduIes and paragraphs and the contents of die lease particulars are provided for 
conveiiience only and sliall not affect die inicrprctation of Uus Lease 

0) ;mj' sum payable by one piiitj" to the other sliiill be exclusive of VAT wluch shall wlKre it is chargeable be paid In 
addiiion to the sum in question al tlie time when the sum,in question is due to be paid or ff later (save In respect 
of the Basic Rent in respect of whichvalid VAT irivoiccs_sliaII be delivered before or prompUy afler the date 
upon which UK Basic Rent is payable) WIKII a valid VAT invoice addressed lo die paying party is delivered to 
dial party 

(k) ariy rclcvimt perpetuity period shall be eightj' years from the dale of tlus Lease and sliall apply to ariy rights 
granled or rcsen'cd over or in respect of anything which is noi now in exisicnce 

(I) any reference lo a partiailarplan in this Lcascsha|l be to the rclevantnamed plan so annexed 
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(m) any part of the Demised Prenuses dial faces onto any of die Common Parts shall be regarded as an external part of 
the Demised Premises notwithstanding tliiit such Common Pans may be covercd in aiid "exterior" and "extemaf 
sliaU be constriied accordingly 

(n) tlK rights of the Landlord to liave access lo the Denused Preniises are subject to clause 1.3(c)"and are to be 
constmed as extending to Uie Superior Unndlord and to all persons properlj' and leasonablj' authorised by Uiem 

(o) any provisions ofthis Lease rcqiuring the Tenant to obtain Consent are to be construed as also requiring (as a 
condition precedent),tIK consent orother approval of IIK Superior"Landlord (where Uieir consenl or approval is 
required undcrany Superior Lease) and witich sliall nol be unreasonably wkhlKld or delayed where die 
Landlord's Consent camiol be uiueasonably wiUilield or delayed 

(p) unless litis Lease stales otherwise all sums payable to the Landlord are due wiihinj days of wrinen demand 

(q) the expressions 'Landlord's fixlures" and ''Landlord's fixtures and fittings'' do not uiclude the Tenani's Plant 

(r) the provisions bflhc Schedules apply lo tliis Lease and expressions definedin the Schedules to this Lease shall 

have the meinings specified in diose Schedules 

1.3 In this Lease: 

(a) Landlord's Liabilitv 
E.xcept to Uie e.xient that ihe same arc or pursuant to the covenants.herein contained should be covered byanj; Insurance 
Policj' (as defined in Scliedule 6) (ff applicable) and fiirtlier except to the exteni that,the Landlord may be liable under lis 
covenanls in Uus Lease or by law notwiihstanding any agreement to the conlraij- and subjecl lo the Landlord taking aU 
reiisoniible steps if possible to ntiiuntise am damage or interference caused and remedy anj' such matter as quickly as 
reasoniibly possible die Landlord shall not be liable to thcTeriiim or any undertenant or any serA'anl agent licensee or 
Im'itee of them by rcason of 

(i) any act neglect default or onussion of any ̂ third partj- not being a tenant or owner orbccupicr of the Estale or any 
Adjoining Property or ofany reprcsemative or employee oflhe Landlord or 

(ii) the defective working stoppage or breakage of or leakage or overflow, from any Service Media or Planl which is 
beyond the reasonable control of the Landlord 

(iii) Ihe obstmciion by any ihird partj' not being a tenam or owner or occupier of ihe Estaie orof any Adjoining 
Property or any represciilatij-e or employee ofthe Landlord or the Common Parts or the areas over which 
rights are granted by this.Lease 

(b) Alterations 

Subjeci and without prejudice to the provisions in Schedule 8 the Landlord sliiill be entitled to make vaty and make 
alterations lo Uic Builduig and Uie Estate (but nol the 
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Dentised Premises or the Conunon Parts) and lo aller renew, or replace any Serj'ice Media or Planl which do noi serve UK 
Demised Prcinises bul sliaU ensurc Uiat In doing sb as little iiKonvenierice or disturtiance to die Tenant and any undertenant 
or other lawful oc'cupier ofthe Dcnused Prcntises is caused as is reasonably practicable in the cireuriistances and tliat the 
use of the Demised Prenuses for die Pemtitted User and the e.xercise ofthe Rights granted by tiiis Lease is not prevented 
prohibited ormaterially interfered with and Uiat the Building and die Estale as so varied or altered are no less com-enienl or 
conunodious to dK Tenant and any undertenant or other lawful occupier of the Demised Premises duui as at the date of this 
Lease 

(c) As lo E.xercise of Rights of Entrj-

Wherever in dus lease it is provided thai the Landlord and/or any other person authorised by die Landlord is entided to 
enter on or into Uie Demised Preinises die L;mdlord hereby coveriants with the Teniml to procure lliat; 

(i) enlrj' shall only be effected on such part of the Demised Premises as is reasonably necessaiy and only for such 
period as is reasoniibly necessary 

(ii) as little damage to the Demised Prentises and to the Tenant's Planl and the tenant's fi.xtures and fittings as 
reasonably possible is.caused by such entry 

(iii) am damage caused'totlie Demised.Prcimses the Tenant's Plant arid the tenant's fi.xlures and fittings by such entij-
shall be made good prompUy to IIK Tenani's reasomiblcsatisfaction 

(iv) except in case of emergencybeforcany such,entry prior arrangement for such entrj- sliall be made wilh the Tenant 
(wliich Uie Tenant slmll npt'unreasonably w'illiholdordeliij-) 

(v) all persons entering the Demised Prcinises sliall report tp the person notified by the Tenanl to Uie Landlord from 
time totinie on arrival and if sp' required byjthe Tenanl be accompanied by the Tenant or ilsreprcscntative 

(vi) all proper securiiy requircmenls of die Tenant sliall be strictly complied wilh 

(d) No Planmng Warranty 

Nolhuig In this Lease shall imply or warrant Uiat the Dentised Prentises may liiwTully be used for Uie Pennilled Use 

(e) Covenanls 

(i) • The Landlord and ihcTenant sliall nol be liable to each otlKr for breach ofany covenant in tlus Lease to the exlenl 
Uiat its perfonnance or obsen'iince becomes Impossible or illegal but subject to the olher provisions of dtis Lease 
the Term and the,.Tenant's liabUity to pay iheRent shall riot cease or be,suspended for dial reason 

(ii) Tlus Lease does nol pass to the Tenani Uie benefil of or dK riglit lo enforce am- covenants eniered into by any 
tenamofany of the Lettable Areas .(but for the avoidance of doubt not those contained in any Superior Lease) 
and the Landlord 
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shall be entitled in its sole discretion to waive vary .or release any such covenanls 

(0 Approvals 

Tlie Landlbnd SIL-UI uicur no tiabdilj- lo the Tenant or any undertenanl or any predecessor in title of them by reason bf any 
Consem given to or inspection made of anj' drawings plans specfficaiions or worics prepared or carried out by or on belialf 
of any such partj- nor sliiill any such consent in any way relieve the Tenant from its obhgaiions under Utis Lease oiher dian 
any obligalion lo obiain such consent 

(g) Notices 

Seciion 196 Law of Property Acl 1925 (as amended by the Recorded Delivery Ser '̂ice Act 1962) sliall apply to all notices 
wliich may need to be sen'cd under Uus Lease and wltile Isle of Gapri Casinos Liinited is Uie Tenam'hcrcundcr jdl notices to 
be given or served on Uie Tenant shall be hand delivered or sent by prepaid first class rcgislcrcd or recorded delivery post lo 
the Tenant at its rcgistercd office or such other address within England or Wales as ihe.Tcnant may notffy the. Landlord in 
writing as being its addrcss fpr ser\'ice from time to time and PROVIDED-FURTHERiliat wltile Isle of Capri Casinos Inc 
is the Guaramor aU notices to be given or served on the Guarantor sliall be hand delivered or sent by pre-paid firsi eliiss-
registered or reconied delivery post as provided in clause 1.3(1) 

(h) New Tenang' 

Tltis Lease isa new tcnaiKy forthepunxisesof the Landlord aiid Tenant (Covciiiuits) Acl 1995 

(i) Proper LaV 

(i) This Lease slmll be governed by English law and die Tenant and the Guarantor irrevoaibly submit lb die exclusive 
jurisdiction ofthe Enghsli Courts 

(ii) The Guiirantor irrcvocably authorises and appoints Cozen O'Connor of 25 Old Broad Street Level 27 Tower 42 
London EC2N IIIQ (or such oilier finn of solicitors rcsidenl in England or Wales as it niay froin time to time by 
writien notice lo the Landlondsiibsiitule) to accept sen'ice ofall legid process arising out of or coimected wiUi 
this Lease and scrxrice on such party shall be deemed lo be service on thcGuaranior 

(jj Agreement for Lease 

This Lease is eniered into pursuant lo an Agreemeni for Lense 

(k) Third Parties 

For the purposes of die Contracts (Righls of Third Parties) Act 1999 It is agreed nothing in this Lease shall confer or 
purport to confer on any durd party any riglit lo enforce or any benefit ofany tennof Uus Lease 

(I) Tenam's Plant 

ll is hereby agreed and declared llial the Tenani's Planl is and sliiUI remain the sole property of Uie Tenani (subject to die 
provisions of paragraph 6.6 of Part II of Schedule 7 of this Lease) 
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(m) Tenani's indemnities 

Subject to die rightsand poweis ofany insurers all indemiutiesgrienby Uie Tenanl liereunder to the Landlord sMll be 
subject to Uie condilion ihat the Landlord sliall consult with UK Teremt in conneciion with any claims against the Landlord 
and any actions andprijceedings resulting llierefrbm aiid the Laiidlord sliall not settle orcornpromise aiiy such claim 
wiihout the prior wrilten consent of Uie Tenam (such consent npi to be unreasonably wiiliheld or delayed) 

2 Demise and Rent 

The Landlord demises the Dcnused Prcmiscs to the Teuiint logedier widi Uic Rights reserving lo the Landlord the 
Reservations and subjecl to (and wherc appropriale lo IIK Demised Premises with die benefit oO die Tide Matters to Iwld 
Ihem to UK Tenant for Uie Tenn paying as Rent: 

2.1 die Basic Renl lobe paid yearly (and prpponipnately for any part ofa year).by equal quarterly instalments in advance on the 
Payment Days (Uie first payirient ip be made on ilie-Rcm Commencement Dale for Uie period from the Rent 
Commencement Dale to Uie next Payment Day and to be calculaied in accordance wiih Schedule 13); and 

2.2 die Insurance Chiugc (as defined in Scliedule 6) and die Interim Ghaige (as defined iivSchcduIe 9) 

2.3 Anj' VAT cliargeable on IIK Basic Rent oron the Insurance Cliarge or on UK Inierim Charge 

3 Tenant'.s Covenants 

Tlie Tenant covenants wiUi the Landlord to obserje iindperfonn die-<:ovcnants in scliedule 7 

4 Landlord's Covenants 

The Landlord coveiuuits with Uic Tcniini to obseneaiid perfonn ihe covcniimsin schedules 8 and 13 

5 Re-En try 

5.1 "Relevant Evenl" means when: 

(a) the whole or part of UK Rent orany oilier sums payable under tlus Lease remain unpaid 28 days after becoming 

due (wlKtIier in ihe case oflhe Basic Rent fonnally demanded or not); or 

(b) any of the Tenant's or Uie Guarantor's covenants in tliis Lease are not perfonned or obser\'ed; or 

(c) the Tenanl or die Guarantor(or if Ihere is riiorc Ikin one Tcuiint or Guarantor llien if any one of them): 

(i) becomes Insolveiil 

(ii) dies or Is dissolved oris rcinoved from tlK Register of Companies or othenvise ceases to exist 
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(d) any evenl occurs orproceedings are taken againsl IIK Tenant or the Guarantor in any jurisdiction wluch lias an 
effect cquivalem or similar lo any of IIK events mentioned In this clause 

5.2 "Iri.solvcnt" means: 

(a) in the ease of a corporate Tenanl or Guarantor if: 

(i) an administrator or liquidator is appointed ora winding.up order ofsuch company is made (save for the 
purpose ofan amalgamation or rcconstmction which does nol involve or arise out of insolvencj-) or 

(ii) a receiver or admiiuslrative receiver is appointed ofthe whole orany partof die undertaking property 
assets or revenues ofsuch company or 

(iii) stops:paj'ment or agrees to declare a moratorium or becomes or is deemed lo be insolvent or makes a 
proposal for a volunlaij- ammgeinenl under Pan lof the Insolvencj' Act 1986 or makes an application 
under seciion 425 of die Compaities Act 1985 

(iv) is unable to paj' ilsdebts within the meaning of seciion 123 Insolvency Act 1986 

(b) in die case ofan individual ff such person; 

(i) is the subjea ofa bankmptcj- order or 

(ii) convenes a meeting pf Itis crcdilbrs orany of Uiem or enters into any arrangement scheme coniprontise 
or moratorium or'composition with liis creditors (whether pursuanl lo Pan VIII of die Insolvency Act 
1986 or otherwise) 

(in) is Uie subject ofan application pr order or appointnieni under section 253 or section 273 or section 286 
oftlie Insolvency.Act 1986 or-

(iv) is unable to pay or hits no reiisonable prospecl pf being able to pay lus debts within the meiimng of 
seclipns267and268of die Insoivcncy Act 1986 

(v) tias a rccciver appointed 

5.3 If anj' Relevant Event sliaU occur then the Landlord may at any tiinc.(and.not\yitlistandingany waiver ofany previous right 
of re-entry) rc-enter the Demised Premises (orany part in the name of the whole) wlKreupon tliis Lease otlicr than schedule 
13 shall iminediately determine (but wiihout prejudice, to any bdier rights brpowcrsbf either I1K Landlord iheTeriant orthe 
Guarantor in respect ofany previous breach of Uiis Lease) 

5.4 If tlie interest of Uie Tcnaiil hereunder sliall tuive been mortgaged or charged and delaUs of die mortgagee or cliaigee sluill 
have been provided lo the Landlord in writing die Landlord will not exercise the rights of re-enirj-as aforesaid until afiler 
die expirj' of two nionUis from sen-ice by llieLandlord of written nolice on such mortgagee orcliaigec (al the mortgagee's' 
or chiugee's lasl known iiddrcss) ofthe Landlord's iiitention to invoke die said re-cntiy provisions and to exereise its right 
to re-enter the Dentised Preniises or any part thereof and then only if the event giving rise to such right remauis in existence 
and (ff remediable) iind has not been remedied, 

13 

Source: ISLE OF CAPRI CASINOS INC, 10-K. July 11, 2008 fa-A^rci by M,':iFi;Tflr,i5r'Dor.un!5ii.^fesearch^ 



6 Guarantor's Covenants 

6:1 The Guarantor covenants with the Landloi"d to observe jind perfpmi the coyenants in schedule 11 

6;2 Tlie parties agree and declare iliiil Isle of Capri Gasinos,:inc's liability uiidertliis Lease as Guiirantor (save in respeci of any 
antecedent breach) slMceiiseifUie'Isle ofCapri Gasinos Inc ceases lobe 
Casinos l-.iniited.(as defined in Sectioii 736 pf the Gompaiues Act I985)bul this releasees subjecl to thelsle of Capri 
Casinos, lnc first dehvering lo Uie Landlord a Deed (approved byithe Landlord in writing such approviU noi io be 
unreasoriably withheld pr"de!a3:ed) frotri tlieliew intni'ediaie holding coiripahyof the Isleof Capri .(TasiripsLhitited (the 
identity of sucii new Inunediate lioldiiig;compaiiy laving firstly'becn approved by die Laiidloni in writing such approval not 
to be unreasonably withlield or delayed) covenanting,witii Uie Landlord ih the same form (mutatis muiandis) as Uiis clause6 
(including this clJiuse 6:2,but substituting the niuueofthcnew'hblding company fp̂ r̂̂  of Capri Casinos, Ihc) and upon 
such event ihe Landlord sliall if required solo do (afUic Tenant's cost) formatly release by deal isle of Gapri Casinos lnc 
from all liabihty pursuant (o tlus clause (save in respect of ariy antecedent breach) 

6.3 The parties 4Krelo agreeand declare dial the Guarantor's iiability under Uiis Lease wdl cease (save in respect of any 
antecedent breach) if at any time after tlK date whichis 5 years afterllie Rent Coimnencement DatetlK audited and filed 
accounts ofthe Teiiant (iKre iiie^ng lsle ofCapri Casiribs Liiriitod only) fonthe.thieejimmediatelj; preceding financial 

.years (such years to exclude.Uie first twoyeareoflhe,Tbnn) of lsle of Gapri Gasuî ^ 
diree years pre-tax profits bn ordinary activities ol" at'icasi five times the average Biisic Rent for that three year period 

6.4 Anj- release ofthe Guanlnior under clause 6.3 shall be withoufprejiidlcetp any right of action of the Landlord'againstlhc 

Guaranlor in rcspcci of any prcvious breach by die Giiaianlor 

7 Break Clause 

7.1 The Tciiaril inaj-; detennine ilusLeii^e on 25 December 2()20̂ by serving oh tlie Landlord al least 12 riipritlis priorwritten 
notice specL^-ing'the proposed date of Detenninaiion 

7.2 This Lease sliidl only detennine iis a resuli of notice served by the „Tcnant;undcr clause 7,1 where the Tenani liaspaid the 

Rent due to die date of Delennination al ihc'dalebf pcicrtninatipn 

7.3 Upon the expirj' ofthe notice of Deienninaiion the Tenanl shall 

(a) yield up die Dentised Prenuses to Uie Landlord in accordance with the covenants on its part contained in tlus 
Lease; and 

(b) deliver 10 the Landlord die original of Uiis Lease'(and any odier tide documents) and all keys to the Denused 
Prenuses 

wliereupon this Lea^ shall determine bul without prejudice (o any right of aciion of either partj- in respect of am- previous 
breach by die other partj' 

7.4 Time is ofthe essence in respeci of tltis clause 7 

14 
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7.5 Anj' nolice of Delennination served by die Tenant under this clause shall be irrevocable 

8 Stamp Duty 

It is iKreby certffied tliat litis instmment isexenipl from slampduty by virtue ofthe provisions of Section 92of the Finance 
Act 2001 - . 

IN WITNESS of wluch the parties have executed Uus Leiise as Uieir Deed on llie diile above written 

15 
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EXECUTED as a DEED bv 
ARENA COVENTRV LIMITED 
Acliiigby; 

Director [OlLEGIBLE] 

Director/ Secrclarj" [ILLEGIBLE] 

EXECUTED (bul nol delri-ercd until. 
die date hereof) 
AS A DEED bv 
ISLE OF CAPRI GASINOS LIMITED 
Acting by-: 

Director /s/Allan B. Soloriiori 

Sccrciaij- Isl (jregoij' D. Giiida 

ISLE OF CAPRI CASINOS 
iJSC intending,to be legally bound hereby and 
dulv,authorised hiis caused this Lease to be executed 

By: /s/Allan B. Solomon 'By; /s/Gregorj-^D. Guida 

Name: Allan B. Solomon :Naji]e;:Gregbiy D. Guida 

Title: E,xecutive Vice President. Title: Senior yicePresident/Secratery 

75: 
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MASTER-LEASE 

BETWEEN, 

THE CITY OF BOONVILLE, MISSOURI 

AND 

DAVIS GAMING BOONVff.LE, H^C., 

THIS LEASE (this''Lease") is inadcon Jiily 18, 1997 by the City of Boonville, Missouri, a Missouri tlurd class citj- (the 
"City") and Davis Gaming Boonville, Inc. (f/k/a Gold River's Boonville, Resort, Inc.)'a Nevada corporation ("Tenant"). 

The City and Tenant entercd into a Master Agreement for Boonville, Missouri Riverboai Gaming Project dated March 7, 
1994 and an Amendment to Miister Agreement for Boonville, Missouri Rlveiboiil Gaming Project daled Noveniber 10, 1994, a 
Second Amendmeni to Master Agreement dated May I, l995,;aThirdAnicndinenl;to Master Agreementand Amendment to 
Development Agreeinent daled Febmarj- 5, 1996, all as amended and restated pursuant to an Amended and Restated Master 
Agreement dated as of July 18, 1997 (collectively die "Master Agreemeni") for the developriient ofthe Rivert)oal Gaming Project 
on the Projeci Site, a map ofwliich is'altached as Exhibil A. 

Under the Master Agreement, Waler.Sireet orTeiiaiU is to acquire tiK Projeci Site and transfer dK Projeci Site, as 
acquircd, lo the Ciiy and constmct the Land Based Project pursiuint to the Master Agreemeni and this Lease. The Ĉ ltj- is lo lease 
the Projeci SiieioTenantfiursuant to this Lease. 

Any capitalbced lemi used in Uiis Lease and not definedin ihis Lease sliall liave the sanie meaning given, such tenn in 
the Maslcr Agreement except that the tenn "Project Silc":ShaU,for purposes of thisLease only refer to,dial portion oflhe Project 
Sile as defined in Uie Master Agreement wluch is actually acquired by Tenanl and transferred to the Cily. It is uitended,tliat for 
purposes.of this Leiise, the Projeci Sile sliiillchiinge as iidditiomil property is acquired and transferred tothe City by Teniint under 
tlrc Master Agreement and references to Projeci Site sliall refer to :brily those parcels ofproperty' ollKnvise witlun the eniirc Projeci 
Sile as contemplated in the Master Agrcenient andtlwl at the tiiiie liave been transferred to or are owned by the Citj-. 
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ARTICLE 1 
LEASED PREMISES 

1.1 Leased Premises,,The City leases to Tenant, and .Tenant leases frorii the City,- the Project Site, as il may exist from 
time to time, wlien acquired by the Tenant or Water Street and com'eyedto.lhe Cily. flic legal descriplion of llie Project Site as oflhe 
date of this Leise is attached as E.'dubit B. As addilional parcels beconie pan of die Project Sile, die legal descripiiori of such parcels 
will be added to Exhibit B. Thepartics acknowledge that. In accordance with Section 1.3 ofdie Master Agreement, the Gifj's righls in 
the Riiilroad Portion niay.arise under IIK Railroad Lease or by acqiiisitionand dial the (City's rights inthe DNR Portion niay arise 
under the DNR Lease or by acquisition. TIK parties acknowledge dial the:City docs not currcnUy own UK entire Projeci Site and that it 
is I IK sole responsibdily of Tenant andAVater Street to acquire and IransferUieProjeci Site to Uie Citj', bul only lo the exlenl rcquircd 
underihe Master Agreemeni. 

1.2 Pennilled Use. TIK sole pennitted.use of die Project Site Is the constmction and operation of an inlegrated 
gaming and entertainment facilitj'. Temirn will operate die Riveiboat Gaming Project In a manner consisieni wiUi (i) the temis ofdie 
Master Agreemerit and this Lease, luid (ti) all applicable laws, mles iind regidations. 

1.3 ^Physical Condhion. Except as othenvise provided in dus Lease; - .Tenant accepts die Project Site,:as is, wiihout 
any representations or warranties of any kind by the Citj-. 

1:4 Lease Tenn, TIK lemi (the "Tenri"yof litis Le;isc sliall coinmence on ihc dale hereof (the "Cbmniericemenl 
Date'') and unless tenninated earlier pursuiint lo dtis Lease, shaU expire ph the dale (the "Expiration Date';') lunety-itine (99) years 
afterihe Commencement Dale, except that with respeci to lliose parts of the Subleased Portions which aresubjeci to a Prime Lease, if 
the Prime Lease for such Subleased Portion is.cariieriennuialed, then the Expiriition Dale wilh regard oidy to such Subleased Portion 
sliall beUie datepn which ihe Prime Lease for siichiSubleisedJRortionlcnitiriales,For purposes ofthis Lease;,and IIK Project 
Documents,,ihe tenn "Opening Date" slialrmeaii llie date on wluch the Missouri Gaming Coiiunission first issues a license to Tenant 
to open UK Riverboat/Floatuig Facilitj- for business'to the public) 

.1.5 Designation of Home Dock. Pursuanl lo all applicable Missoiirigaming laws, including but not limited tO: 
Cliapter 313: RSMo., Tenanl deslgniites die City as itssolc and exclusive-'Uiome dock" (as lliiilterin is defined In Chapier 313, RSMo, 
as aiucnded). Tliis designation sliall not prevent the lemporarj- docking of the'Riverbbal/Floaling Facility ai;aiiodier location if the 
Project Siie Is damaged during the period of repairs as long as Tenant is using its best efforts to complete such rcpairs as expeditiously 
as 
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possible, nor shall this designation prevem Tenanl from acquiring addhional riveriJoats and desigmuing different home docks for Uie 
differcnt boats. 

ARTICLE 2 
DEVELOPMENT AND CONSTRUCTION 

2.1 General. Tenant will, at its sole cost. dc:\elop the Rivciboai Ganung Project pursuam to die Project Documents 
andinthePhasesset forth hercin. The parties acknowledge tliat die Pliases orany combiriation thereof may be pursual in whole or in 
part concurrently. 

2.2 Constmction of Improvements. Constmction of all improvcmenis in accoixlancc with the Project Documents 
(uicludhig all exitibits and attacluiieiils lo the Projeci Documents) is a condilion of Uus Lease. 

2:3 Riverboat GamingProiect Site Plan. Tenant, at its cost, will prepare plans and specffications for the Riverboai 
Ganting Project and the Land Based Project (IIK "Riverboai Gamirig Project Site Plan'), including all biilldirigs, infnismichiib and 
oilier constmction, consistent with tiie_Project Documents: Teriant,w'il I submit tiic Rivcrbpat Gaming Project- Site plan for review and 
approval by IIK Cily. Priorto Uie dateTenaniconiniencesconstmciionof the Riverboai Gaming Project, the Riveiboat Gaining 
Project Site Plan will be aitiiched td this Lease as Exltibit G and Uicrcby made a part of Uus Lease, subjeci to subsequenl revisioiis as 
are approved by Uie Cily in its rcasonable discreiion in the event of any substitution between the Preferred Sile Configuration and die 
Altemate Site Configuration. The conslmction of the RivcrbbiifGanting Prpjcct.wiil be completed subsianlially in accordance wiih the 
Riverboat Ganung Project Site Plan and all apphcable''laws, mles and regulatioiis, Teniint will obtaintlKwritten'approval ofthe Citj' 
beforc making any inaterial changes in die Rivertioat Gaming Project Site Plan. Tlie Citj; agrees to acl promptly and reasonably with 
respect to all requests for approval oflhe Riverboat Gaming Project Sile Plan and/or modificiitions diercof 

2.4 Proieci Site Tenanl, witii the Ciiy's assistance, at Tenant's sole cosl,-,wdl prepare alf plats: obtain all vacation of 
streets, caseuKnts, constmction pemuts, floor plans; ccrtificatcs^utilitj' consents for rclocation of utilities, surveys and perfonn all 
oUicriictibns ncccssaij' forllK developmeni and opcriilipn of the Riverboat;Ganung Projecti Tenant wiU grant lb the City, in a fonn 
whichisreasonably acceptable to teniint and .the City, all casements reasonably requested by the Citj'w-hh rcspeci to the Projeci Site 
and nonnally granted tp a Cily In a developnient. AILstreets wiiltin the Project Site shall be public streets provided that all land up to 
the curb line .will reiiiiiiri, pursuant to Uus Lease, leased to Tciianl̂  
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2.5 Cpnstmciion ofthe Land Based Project. 

2.5.1 Tenanl will complete conslmction of the Land Based Project in two pluises, Pliase I/II and Phase 111. 

2.5.1.1 INTENTIONALLY DELETED 

2.5.1.2 No laierthan June23, 1997, Tenant will fiind the Acquisition Escrow Account (as provided 
in die Acquisition Escrow Agrcenient) in the ariiount,provided forinSection2.5.2 of the Master Agreement. No 
later than UK date on wliich Tenant begins consiniciion of Pliase UU, tenant will place into UK Constmction 
Escrow Accoumihe sum of OIK Million Dollai5($ 1,000,000). During Pliase I/II, and in all event (but subject to 
Section 17.5) no later dian April 3, 2001, Tcnarii will (i) acquire and/orcomplele constmction oflhe 
Riverboat/Floating Facility; (ii) compleie llie acquisition of die Projeci Site; aiid(ui) complete Uie conslmction 
of Pliase I/l! in acconjance wuh UK Project Documents and the final Rivcrboal Gaining Project Site Plan. 

2.5.1.3 Pliase III will occuriin'accprdiince^withlhc tenns. hercof on an ongoing basis as cash for 
eipital expenditures is generated frbmopcratipns; provided, however, Pliase 111 musl be completed, subjecl lo 
the provisiorisof Section 17.5 ofthis Lease, nolatcr llian April 3, 2000. Beforeprocceding with anj' Pliase UI 
Project liicremems. Tenantwlll, pursiiant to die Construction Escrow Agreeinent, fund die Constmction Escrow 
Accouni with respect to the applicable Project Increment lo IIK exlent not then compleied. Tenant̂  willaUocate 
three and one lialf percent (3.5%) ('-AppIicableGross.Reyenues") of the gross revenues ("Gross Re\'enues") 
from the Riverixiiit Gaining Project lb,pay for tKe Projeci Incrcmeiits and wUI, within twenty days after each 
March 31, June 30, September 30 and Decembers I occurring benveen the Opening Date and ihe date on wlticli 
die Constmction Escrow.Accburit hiis been fully funded witii respeci to all oftlie Projecj. Increments nol then 
completed, deposit Imp the Constmction Escrow Account the ftill amounl ofthe Apphcable Gross Revenues 
realized during the calendar quarter then ended. Tenant wid provide to the City copies of all reports fded wilh 
the MissouriiGaming Commission rclating lp;Gross Revenues as.well as nionUdy financial statements and 
j'early audited financial slatemenls for the Riverboai (janting Projeci, Once UK allocated and Apphcable Gross. 
Revenues are sufficient to fund a Projeci Incrcmenl, thecbnstmclion of witich at such time is then appropriate 
til Tenant's 
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rcasonable business judgment forthe overall benefil of die Rivertxiai Gaming Projeci, Tenanl shall submil and 
diligenUy pursue the building orother appliciiblepcnuit. No later than dtirtj- (30) days after the issuanccof a 
building or ollKr applicable pernut from the City of Boonville to conslmct a Projeci Increment, Tenant sliaU (i) 
fund Uie Consuiiction Escrow Account as provided in the Constmction Escrow Agreement lo the extent not 
then fully funded wilh respeci tosuch Project,Increment from,deposits of Applicable Gross Revenues (il being 
understood Uiat in all events and regiirdless of Insufficient Applicable Gross Revenues, Pliase 111 must be 
completed, iricluding payment in full qf die Additional Payment, subject to Section 17.5, no later llian April 3, 
2000); (ii) enter into Constmction Contracts with contractors reiisonably acccpliible to IIK City; and (iii) 
commence coiislmction of such Projeci Incrcmcnt. Tltis procedure will be repeated with respect to all Project 
Increiiieiils. Withoul affecting Uie obligalion of the Developer lo complete Pliase 111 no later than April 3, 2000, 
including payment in fuU pf Uie Additional Payment, subject to Sectiori.17:5,-in the event.thiit ail ofthe Project 
Iricrcriicnts liave been completed other than paj-meni of the.Addiiibrial Payment, UK funds thercafler from time 
lo time on deposit In the Pliase III Conslmction Escrow Subaccount sluill be disbursed to the Citj' as 
installmems ofthe Additional Paymeni on each April 30, July 31,October31,and Januaij-31 unlil the 
Additional Paymeni lias been paid In full. 

2.5.2 Tenanl will not commence conslmction of any portionof the Land Based Projeci orany Projeci 
Incrcmem until the following condiiions have been satisfied or waived wilh respect to siich portion or Project Increment by 
Ihe Citj', In addition to any other conditions and rcquirements iniposed by tliis Lease or the Project Documenls: 

2.5.2.1 ihe Cily approves the Riverboat Gaming Projeci Site Plan; 

2.5.2.2 INTENTIONALLY DELETED 

2.5.2.3 Tenant lias funded die Consiniciion Escrow Account in the iuuomil of $1,000,000 and lias 
oblained all payment, perfomiance and completion bonds in fonn and amount approved by Uie City as rcquired 
under Article 6 of tlus Lease; 

2.5.2.4 Tenant lias obliuned.all pennils iUid oUer govenunenial approvals necessary to commence 
constmction; 
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2.5.2.5 Tenanlliasprovidedto the Citj'copies of tlK contract with each of its contractors. In 
addition, but not as a condition of commencement of consiructioa Tenanl shall provide to the City a copj' of 
each subcontractor's contract witlun ten (10) days of receipt by Tenant of each contracl; 

2.5.2.6 the Coinmencenieni Date has occurred; 

2.5.2.7 the applicable portions of IIK Project Site liave been transferrcd lo the Citj'; and 

2.5.2.8 the conlracls (the "Cbntracls") wiUi any arclulecl,'olher design profcssiomil and any general 
coniracior sliall provide, in fonn arid subsiance rcasonably satisfactory to the Cily. forllie assignmem ofthe 
Conlracts to the Citj- as security to the Citj' for Tenant's performance under this Lease, and Tenanl sliall provide 
Uie City copies ofthe Contracts, together with the furthcr;igrecincnlbf Uie respective parties lo such Contracls, 
that if this Lease is terminated. ilK City may, at its election; use the Riverboat Gaming Project Site Plan as well 
as anj- olher plans and specifications relating to IheLand Based Project uppn tlie payirient of any future sums due 
to ;my partj' lo the Contriicl. Tenant conditidnally iissigns the Gontiacts and the Rivert)oat Gaming Project Site 
Plan to the City, effeciive upon the termination of this Lease and notice by the City of its e.xercise of such 
assignment. Such assignment is self-operative upon Uie City givuig such notice without requirement of fiirther 
iiction or documentation by ihe parties. Notwithstanding anything to the coniraij' coniained in Uiis' 
Seciion 2.5:2.8, a "Lender" (as defined inArticIc 15 belbjv) sliaUnotbe prohibited frorii possessing a securiiy 
inierest in die Contracts during the tenn of a "Leasehold Ericumbrance" (iis defined in Article i 5 below) as long 
as the (Tity's rights are superior to Lender's rights if arid when tlus Lease lenninates. 

2.6 Critical Patli 

2,6.1 Simultaneously with.die funding of die Conslmction Escrow Account, Tenanl will provide a "Phase 
I/II Critical Path"' to UK Cily wliich.wUI sel forth Uic projected start dale ofeach improvemeni ih the Pliase I/II Land Based 
Project imd the Riveiboat/Flpating Facilitj', the maimer in witich each iinproycnient in llie Pliase l/ll Laiid Based Projeci 
andthe Riverboat/Floating Facility will be constmcted and aprojcctcd completion "date for each improvement Inthe Phase 
I/U Land Based Project and IIK Riverboat/Floating Faciliiy. 
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2.6.2 INTENTIONALLY DELETED 

2.6.3 Simultaneously widi die funding of the Gonstmction Escrow Accouni for each Projeci Incremcni in UK 
Pliase III Land Based Project Tenant will provide UieCity a "Pliase III Critical Path", witich wiU sei forth the projecied 
siart date for each such Project Increment, the manner in which sucli Project Increment wjU be constmcted and ^ projected 
completion dale for sucIi Projeci Increment, 

2.6.4 Tenant shall have the right to modify' the Critical Pal h(l) foreach Phase of the Rrvertjoai Gaming 
Project whh the City's prior written consent vvhich coiisent sliall not be unreasoiiably wiiliheld or delayed. 

2.7 Project Engineen'Project Architect. Throughout the period of constmction of the Land Based Projeci, the Project 
Engineer iind IIK Projeci Architect, engiigcd iit Tenant's sole cost, and approved by theCity, wlticli approval may not be uiiiciisonably 
withlKld or delayed, shaU be rclained on behalf pf and forthe benefit of Tenam and UK Citj'.ip monitor and check the progress of 
Tenants wori<;on the Land Based Project, the Projcct-Engineerand the Projeci Architect will be given reasomiblejaccess lo the 
Projeci Sile and all plans, specifications artd oUier pemiits, documents and reports relating lo the constmction of the Liind Based 

'Project. 

2.8 Stoppage of Gonstmction bv die Citv. Where Uierc is a inaterial deviation from'Uie Riverboat Ganung Project 
Site Plan which lias, not been approved by the Citj', theCity will liave,the right, after wrinen notice to Tenam, and failure lo cure as 
provided in this Lease, lo order stoppage of conslmction arid de'niaiidthat such condilion be corrected. After issuance of such an order 
In .writing by the Citj-, no fiirther work will be done on die constmction of Uie Land Based Projeci widiout Uie prior writien consem of 
the City, until such condiiions luive been substantially cprrcctcdi: 

2.9 Completion ofthe Land Based Proieci. 

2.9.1 Neither any portion oflhe Phiisel/ll,Laiid Based Project noranj" Project Incrcmem wiil be operated 
until the Projeci Engineer lias certified tliesubsliintitd compieilonof the infraslmcture (i.e. die strceis,-sewers, utilities,-iind 
parking lots) with respect to such portion oflhe Pluisc l/Il Land Biised Projeci or Project,Increment, as the case may be, and 
Uie Project Arclutect certffies that such portion or Projeci Increiiieiil lias been subsianlially completed and die 

:i) TIK Phiise I/II Critical Path and the Phase ffl CritieilPath are collectively referred to as the "Critical PaUi." 
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city issues a lemporarj' occupancj' permit (each such date shall be the "Completion Date" wuh respect to the worit which 
Tenant wishes to utilize). 

2.9.2 Upon completion of Phase I/II and each respective Projeci fiicremem. Tenant will provide UK Cilj-
with a complete and Jegible set ofall as-built plans and specifications (including all operating manuals for mechanieil 
systems bul excluding sur\'eillance and securiiy syslems and secure or sensitive arcas) regarding the same, as such plans 
and specifications may be amended from time to time,<witliin ihirty (30) diiys after such as-built plans and specifications or 
amendments are received by Tenam: Nolwithstanding the forcgoing, die City, at its sole discretion, may pennit operation of 
part of the Riveiboat Gaming Project priorjo certification of substantial completion. 

2.9.3 Tenant agrees not to open the Riverboai Ganung Project for business iodic public unlil Phase,I/II lias 
been substantlidly completed. 

2.10 Access to the Rivertioat Gaminp Project and Inspection, Tenant will advise the citj' regarding die progress of 
negotiating and contracting for the cohstmction of the Rivertjoiii GamingProjecf The cltj-and Tenant will meet on a niuttially 
agreeable day, and time, at a mulually agreeable place; ona montlily basis to discuss the slariis ofthe Rij-erboat Ganting Projeci 
generally. Until,die consimciion of the Riyertjoat Ganting Project is completed, each party w"ilhuse its reasonable best efforts to keep 
die other informed as to the stattispf rts efforts and all material events occurring ^yilh respeci lo the Riverboai Gaming Projeci. Tlie 
cily or lis duly appbiiiled agems may, at all reasonable times; enter upon the Projeci Site and examine and inspect the Rivertjoai 
Ganiing Project. 

2.11 Licenses and Pennils. Tenant u-ill. using its best efforts, applj*. for ;ind obtain all gaming licenses: occupational 
perihils and constmction licenses and approvals necessarj- for Uie Rivcrboal Gaming Project. 

2.12 Additioiud Improvemenls, Tenanl inaynoluiaterially alter or (other, than as neccssiirj' for and as directly relaled 
to rcquircd rcpairs) eidarge or simciurally change any improvements constmcted In tlic Projeci Site or conslmct additional 
unproyements on tiie Project Sile WIIIBUI Uie:City'S prior wrilten cpnsenl and approval of pliiiis and specifications for such clianges or 
additions, which consent and iipproval will not be unrcasonably withheld or delayed. 
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ARTICLE 3 
RENT /VND OTHER COSTS 

3.1 RcuL 

3.1.1 NotwiUislanding anydung to die contrarj',conlainedjn any Project Document," Tenant will pay a rcnl 
paynient (the "Lump Sum Renl") of $1,700,000 to the Cily, as follows: 

(1) the sum of Two Hundrcd Tliousiind Dollars ($200,000) has been paid, which tlK Citj-
acknowledges ll lias already received; and 

(2) the sum of One Million Five Hundred Tlwusand DoUais ($ 1,500,000) shall be paid in two 
insiallmenls, as follows; (i) the firsi insiajlmcni (the "First Insiailmcnf) sliali be in ihc amount necessaiy to 
fund the design and/or engineering of Uic Traffic Improyements; and slial! be payable no later tiian ten 
(10) days after such ainount lias been dclcrmined (and the parties acknowledge thai in partial paymeni ofdie 
First Instalhnent, die Tenanl has ad\-aiKed to the Citj- dK sum qf One Hundred Fifty Thousand Dollars 
($150,000)), and (ii) UK second Installment sliall be in Ihe amounl of One Mdlion Five Hmidred Tliousand 
Dollars ($1,500,000) less die First Installment (tothe exlent,dien previously paid), and sliall be payable on or 
before Tenant begins conslmction of Pliase,I/II, 

TIK Lump Sum Rent will be fully earned by the City upon ihe dates due In consideration ofdie lost opportuniij' 
to the Citj' for alternative uses and developmeni of UK Projeci Site* 

3.1.2 Tenant's paymeni ofthe Lump Sum Rent pursuant to Section 3. I.I is a condition of tliis leiise 

3.1.3 Except as oUienvise expressly provided in tiiis Leise, Tenant sliall be solely responsible for all 
obligations, including all ino'netarj' requircmeiits uiidcr each Prime Leiise-

3.1.4 OUier dian IIK Lmnp Sum Renl arid the rent required in each Prime Lease, there shidl be no oUier rcnl, 
percentage rcnt, orany equivalent payment constituting rent or docking fees, other Uian Impositions (defmed below) and 
Uie Additional Payment (which is a Pliase HI Projectlricrcmenl), rcqtiired tobepaidio the Citj' under Uiis Lease. 

3.2 Rebate of Rent. After the Citj- hiis received Eight Hmidred Thousand Dollars ($800,000) in Fees (defined 
below), Tenanl 
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will receive a dollar for dollar rebate (UK "Rebate"), up to $200,000, of UK Lump Sum Rent for e\'eij' addilional dollar wluch the Cily 
receives from I1K admission fees (die "Fees") paid with respeci to each gamuig passenger ofthe Rlverijoai/Floatirtg Facilitj' pursuant 
lo Section 313.820.1, RSMo. or any subsequent seciion oflhe Missouri statutes which imposes the sanie or sinular iidmission fee 
(regardless of how such admissiori fee is idenlified), during die one^ycar period following Ihe Opening Date 'Tlie Cilj' sliall pay the 
Rebate to Tenant wiihiri thirty (30) days ofthe Ciij's receipt oflhe Fees from IheState of Missouri. Except as provided by this 
Section3.2, Tenant sliall not be entitled to any rebate, refund or proration of llie Lump Sum Rent for any reiison. 

3.3 Costs. Except as othenvise provided in this Lease, the Riverboat Gaining Projeci will be developed and operated 
at the sole cost of Tenant and the Cily wlU have no liabUity and. will bc<ir no e.xpense whatsoever for any of ihe costs or expenses 
associaied with die Riverboai Gaming Project 

3.4 Nel Leise Afier UK Conunenceineiil Date, except as e.xpresslypri^vided in this Leise,, all costs, expenses and 
obligations of everj' kind and nature whatsoever relating to IIK Project She arid/or the operation of ihc Riverboat Gaining Project, 
which may arise or become due during or after the Tenn (but only vvith respect lo the period oftuuewithin die Tenn of dus Lease), 
sliali be paid by Tenanl, and Ihe Citj' shall be protected, defended, indemnified arid held liannless by Tenant fibm iuid against the 
paj-meni of same and/or any obligation or claimed obligation to pay the same. 

ARTICLE'4 
OPERATIONS AND USE 

4.1 Operations. Tenant wil! have the right (subject to the provisions of Article 12 ofthis Lease) and responsibiUtj' to 
continuously operale, subject to Section 17.5 of this Lease, the Riverboat (}airilng Project in the manner set forth in Ihis Lease; 
provided, however Tenant imiy change the nature and chiiracterof the businesses locaied witlun die Aclivity. Cenler in Tenant's 
reasonable discretion. Tenant will keep die non-enclosed areas of Uie Land Based Project (Including, widiout limitation, the 
ainpliitlEater) open to die general public, wiihout charge, as an outdoor pubhc area provided dial Tenanl sliall liave UK right to close 
die park arcas after 11 p.m. and prior to 6 a.m. and al oUier times for rcasonable security and safely reasons, Tenani agrees and 
iickiiowledges that IIK Riverboat Gamuig Project is lo be operated as an integrated eiitcriiiinnient'and gaming facilitj- and tliat Tenant's 
operaiion of die Riveiboat Ganung Projeci is part of the Gilj's cbnsideratlorifor^ selecting TemuU as operaior of a riverboat casino 
facility, granting urisan redevelopment rights to Water Street and entering into iliis Lease, die Maslcr Agreeinent and die odier Project 
Documents. 
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4.2 Use ofUK Proieci Site. " 

4.2.1 Tenant will conduci its gaming business, and operate the Rivertwal Gaming Project, Inal! respects in a 
quality maimer and in accordance with the liighesl slandards bf operation for similar businesses on the Missouri iind 
Mississippi RIvcis in Missouri. The Riveiboat Gaming Project will nol be operated ui iinj' mamKr which is unlawful, 
immoral or would constitute a nuisance Toward lliai end, Temmt agrees tliai it will riot sell, distribute;'display or offer to 
sell any ilem, or pennit any subtenant, licensee or concessionaire In the Project Siie, to sell, distribute, display or offer to 
sell imy iteiii. wluch is iriconsistent with thequaiity of operation and the ambiance and cliiiraclerof the Riyeibbat (jinning 
Project, or which might tend to injure or detract from ihe moral character or iiriagc of the Riverboai Gaining Project. 
Willioui liiititing the generality ofthe foregoiiig, Teaint will not pemtit llie sale, distribution, displiiy or offer for sale of 
(i) any roach clip, water pipe, lokc, coke spoon, cigarette papers, Iiypodennic sj-ringeor other paraplKmalia commonly 
used in the use or ingestion of illicit dmgs, or (ii) any pornographic riewspiipeis; books, magazines, films,'perfonnance 
pictures, video, rcpresematlbn or merchandise of ar̂ - kind. 

4:2.2 Tenant will,.at its expense: (i) keep Uie Rivertioat Ganting Project cleair including but"not limited to 
the rcmoval of ice and snow from all streets, traffic ways, iillcys, walkways, parking lols, and other arcas widun die Project 
Site reasonably" requested by the City, and in a sanitary condition; (ii) replace prompdy anj' broken glass: and (iii) keep any 
garbage, trash, rubbish pr other reftise in Cily approved containers until removed, which will be done on a'nsaspriable biisis; 
and (iv) Tenimt will; at its cosl, use its reasonable besi efforts to keep the R.ivciboat Ganting Project free of rodents, vemtin 
and other pests., 

4.3 Traffic. Tenant and the City will agree upon a traffic fiow plan which provides tliat traffic iniiy gain access lo ihe 
Riverboat Gaming Project wltile riiinintizing Uic usage ofthe residential streets in the vicriuly of the Project Site. 

4.4 Einplovmenl. Tenant will give prcfercnce lo residenls of and businesses localed in die Cily of Boom-iUc as well 
asiriinoriiy owiKd and women owned businesses wiUi rcspcci to employment in connection w-iUi die conslmction and operaiion of Uic 
Riverijoat Ganung Project subject to all federal, state and local employinent and anliTdiscriininaUon laws and subjeci lo Uieir ability to 
peribnn. 

4.5 Securitv/Safctv. Tenant will implement and cany out rcasoiiablesecuritj-imd safely measures for Ihe Riverboiit 
Gaining 
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Project. Tlus obligation shall in no way lessen the obligation of UK City to provide normal police and law enforcement scnices to 
Tenant and die Rivcrt>oat Gaming Project as are available to otiKrbusinesses located in die.Citj- of Bopmille Tlie Citj- and Tenant 
agree to cooperate lo implemenl salisfacloij' coordination between the security provided by tenanl and the Citj-'s police 
responsibilities. 

4.6 TlKSpian Hall. Tenant will coordinate activities at the Land Based Project wiUi those of Thespian Hall to 
promote year round activities at Thespian Hall. Tenant will ensure that iictivilies al. ihe Land Based Project will not compete with 
activities al Thespian Hall, ll is expressly acknowledged Uial llie bperalions of die Riyeiboal/FloaUng Facdily slsill not be deemed 
competition wlUi Uie activilies of Thespian Hall. 

ARTICLE 5 
REPAIRS AND MAINTENANCE 

5.1 Maintenance and Repairs. Tenant, at lis sole cost,will repair, maintiun'iuid careforthe Riverboai Garning-
Projcci and shall keep the same in good onJcr and condition, except for reasonable ,wear and,Icar̂  ^nd sliall inake all necessaij- repairs, 
irileriorand.exterior, structural and nonslmcmral. All repairs and maintenance wiU be ofal Iciist the saihequahij- as dK original work, 
ordimtrj' wear and tear excepted. 

5.2' Maintenance Reserve Fund. Prior to Opening Dale, Tenant will establish a repair and maintenance reserve fund 
(the "Maintenance Resen'e Fund") witich will equal the annual csturiated "Recurring Repair and Maintenance Ex-penditures" (as 
defined below) for die portion of IIK Land Based Project to be completed by the Openirig I)ate The Maintenance Resen-e Fund wiU 
be adjusted yeariy to the prior year's Recurring Repair and Maintenance Expenditures for the ponion of the Land Based Project 
completed ori die firslday of the prior year plus an anibunt equal to IIK reasonable aimual estimated Recurring Repair and 
Maintenanre Expendilures for any odier portion of Uie Land Based Projeci lobe used during the tiKncommeiicing jear tenant wiU 
each year deposit addilipniil funds into the MaiiitenanceRcscrve Fund as iKcded to bring the balance of UK Mainlenance Reserve 
Fundio the level rcquiredforUie year coimnencing. Tlie Maintenance Reserve Fund will be held by IIKGIIJ', as landlord, in an 
interest bearing account with all intenssl to be paid to Tca-uil, and niiiy be used by die'Cily ff Tenant defaults in its repair or 
maintenance obligations under die Project Documents or if this Leise and/or die Master Agreement terminiites. As used herein, 
"Recurring Repair and Mainlenance Expenditures'' meins c.xpenditures. wlKther or not capitalized, forrepairand mauitenanee in die 
ordiiuuj' course bf operalionof the Liuid Based Projeci; (i) ofthe iitiprovements at Uie Land Biised Project, ;md'(il) oflhe limdscaping 
at the Project Site. Recurring Repair and Maintenance Expenditures shall not include, however: (a) costsof 
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snow removid, lawn mowingjaniiorial services and other routine operating expenses, or(b) tlK amount of any e.xtraordinarj' capital 
expendimres by Tenant for major replacement of or additions to the landscaping al die Project Site or die Improvemenls al ihe Land 
Biised Projeci. 

5.3 No Sen'ices Funtished. Tlic Cily sliall nol be required lo fiimish to Temml any ulilities, facilities or ser\'lces of 
anykind whatsoever during tlK Tenn other tlian normal fire, police and otlrer law enforcement sen-ices as are available lo olher 
businesses in the City of Boomillc; provided, funlKr, thiU if the Citj- also operaies aiiy public uiility, then such sen-ices from such 
public utility will be available lo Tenhnt arid Tehahi sliiill.pay;to the City for such sen-ices die Siinie rates as any oUier commercial 
customcrof sintilar size. The Citj- sliall in no event be requiredto make any alterations, rebuildings, rcplaccmenis, changes, additions, 
improvements or repairs during Uie Tenn. 

ARTICLE 6 
, INSURANCE 

6.1 Insurance Coverages. Tenant will continuously thrpughput the Tenn provide, ai its sole cost, the following 
insuraiKe for the Riveiboat Gaming Projeci in amounls approved by the City; standard property peril insurance in the mnount of full 
replacement value, excluding foundation and footers; flood and cartliquake jnsurance to the exteni reasonably available-in the amount' 
of replacement v;ilue for ihe Land Based Project; co'mmerciiil (comprehensive) Iiabilitj' insurance policies, including (but nol limited 
to) bodily injury, "propertj- damage, coniraclbr:s liabiiily cbverage, wiUi broad form propertj' damage endorsement br its equivalent 
with initial lirriitsbf no less than $1,000,000 per occunence and $2,t)l)0,000 in the aggregale; completion and pkrrfonniince bond in 
siandard fonn and In an amount not less Uian the total amount of Uie contract for tjie woik to becoiripleted under such contract on the 
Rivertjoat Gaming Project; comprehensive auloniobite liability,insurance with imtial.liraits of no less than $1,000,000 per occurrence 
and $1,000,000 in tlK ag^gate: builder's risk and (if Tenant is contracting foraboafto be built) slup builder's risk insurance; 
umbrella and excess umbrella insuraiice with initial liniiis of no;less Uian $10,000,000; and Workers' Compensation, Longshoreman 
and Harbor Workers arid Maritime Liability' (Jones Act Coverage) insurance pohcj- or similar insurance in fonn iuid amounls required 
by law, including employer's Iiabilitj-. All hmits sel forth in Uus Lejise sliall armually be adjusied for inflation. Noiwidistanding die 
foregoing, in lieu of tenant obtaining such conipletibn and perfonnance bond, Tenant may, at its option, proyide a guaranij' in fonn 
and content rcasonably acceptable to the City on the piirt of a person or entity of'tinimcialslrength reasonably acceptable lo the City 
guaranteeing to the City, in the event die contractor fails lo perfonn under IIK constmction contî ict and the constmction contract is 
lenruiialed as a result diereof the 
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paymeni of that amount, if any, which is incurred by die City in causing die completion of the work wluch is the subject of the 
constmction contracl arid which exceeds the conttaci price underthe consttuctipn contract at die time oflhe contract's tennination 
(exclusive of̂ any nel increase solely attributable Ib'cliange orders modifying the scope of the work and generated by IIK City afterihe 
contract's temiination or oUier cost increases solely attributable to acts or omissions of the City): 

6.2 Named Insureds. All policies of insuranceprovidcd forin Uus Article 6 shaU mime Tenanl as the insured, and the 
City as,an addilional named insured, as Uieirrcspectiveinterests may appear Priorto the Commencement Date, andat least ihirty (30) 
days beforc the expiration of each policy IIKU in force. Tenanl shall dclivertb die Cily'̂ certificates evideiicuig the existence ofall 
requircd insurance policies, 

6.3 Waiver of Subrogation and Rclease. Provided thai:dic foUowing can be obtained and al a reasonable cosl. 
(Tenant acknowledging dial as of die dale of Uus Lease, the following can be oblitined and al a rcasonable cost), eicli such policy sliall 
conlain an endorsement coniaiiting a waiver of subrogation so tliat no'actor omission of Uic Citj- or anyone operating under rights 
granted by It shall affeci or limh the obligationof the issuing insurance companj- lopay the aniouritpf any loss susiained. Temml for 
iiseii' and all piirties claiming by, Ihrough or under it; release iind'discharges UK Citj-', its officers and agents, from all losses, damages, 
claims or liabilities aiisuig by reason ofany peril insurable (subjecl lO'Cxceptionsaral exclusions of such policy) pursuant to die 
property.peril Insurance policj- required'under Seciion 6.1 hereof. 

6.4 Oncellation/Modification Notice Each such policy orcertifficate issiied by the insurer shall contain an 
agreement by.Uie insurer ihai such policy sliall hot be canceled; modified, nonrcncwed oramended without ;al least thirty (30) days 
prior wrilten notice to the City. 

ARTICLE? 
INDEMNIFICATION 

7.1 Indemnification ofthe Citv. Tenant will defend, indemnify and hold hamiless dK Citj' againsl and In rcspcci of 
any obligation, liability (excluding iuiy c.xeinplaiy daniages) pr'cxpeiise (iiicluduig court cpsls and rcasonable altbnieys: fees) incurred 
by die Citj- as a rcsult of any claim or action brought agiiinst the Citj- arising out of theacqulsition, developmem oroperation of the 
Rivertwal Gaming Projeci or in coimection wiUi die Project'Site or ilie Riveiboat Gaming Project except daniages arising out of Uie 
negligericc or willfiil misconduct oflhe City, its agents and employees, orthe City's failure to properlj' follow the stattitpij-
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and other goveming mles and procedures required of die City to properly lake an action. 

7.2 Indenuiification ofTenanl. TIK Cilj- wUl defend, indemnffy and hold hamiless Tenanl against and in respeci of 
ariy obligation, llabUitj- (excluding any exemplaij- damages) or expense (including court costs and rcasonable atiomeys' fees) incurred 
by Tenanl as a result of anj' claim or action brought agauist Tenant arising out of am (i) liegligenceor willful nusconduci of the Citj' 
or its agems or employees, as landlonJ, or (ii) any misfeasan(%'of malfeasance of the Cilj- or its agents oremployees in its capacity as 
a goverrting body, in connection with die Projeci Site or die Rivert)oai Gaming Project. 

7.3 Notification. Tlie partj' seeking indemnification (the "Indcmniiee") sliall notify' the party from whom 
indemnifieition is sough! (the "Indemnitor') in wriling of any. actibn, suh orproceeding for w-liich indemnification is souglil imd UK 
Indenmilor sliall have the righl lorcialn counsel ofthe Indcmiutor's reasonable choice andal Uie sole cosl of the Indemnitor, to defend 
die Indemiuiee; provided, however, die • Indemnitor sliall not enter irilo any scideine'iit wiUiput the prior written consenl of the 
Indcmjiilce,which consent shall not be uiueasonablj' witlihijld or delayed, 

ARTICLE 8 
TAXING AND DESTRUCTION OF PROJECT SITE 

8.1 Takinii of Facdities. ffalloranj'part ofTcnaiil's leasehold interest under tlus Lease is taken Uirough powers of 
eminent domain exercised by a govemmenlal entitj- odier dian the (bitj-, Tenanl sliall receive 90% and the City shall receive 10% of 
the cbndeiraiatibn award. If anj- part of Uic Projeci Site is liikeri tlirough the exercise of eniinent doniaiii. Tenant shall liave the right lo 
reconfigure^the Project Site and modifj- ihe Riveiboat Ganung Project iis necessiuj- as IIK result ofthe eminent domaia:-The Citj' shall 
not grarit any eniiiKnt domain rights with respeci to the Project Site other than lo Wiii'cr Street so long as this Leise rcmains ineffect. 

8.2 Destruction of Riverboiil Gariiirig Project. If nbnn'uiterial damage or destmction occurs \vidi respect to all or any 
part of Uie Riverboat Gaming,Project during Ihe Term, Temmtsliiill rebuild that portion of IIK Riverboat Gaming Project destroyed 
and all work perfonned sliall be of at least eqiui! quality to die origimU work, ordinarj- wear and tear cxcKptcd. ff material damage or 
destruction occurs with respect to all or iiny part of theRiverboat Gaining Project duriiig die tenn. Tenant may-rebuild Uial portion of 
the Riverboai Giiming Project destroyed and all work pcrfbrnied'sliallbc of al least equal qualitj- to the origin^ woik, ordinaij- wear 
and tear excepted; pro\'ided, howeverffTenant elects not to rebuild dieri Tenant shall pay lodie Citj-(i) all insurance proceeds, olher 
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dian any loss of income or loss of business proceeds, payable with respect to the Land Based Projeci together with die deductible 
amounl underihe insurance policy(ies) widi respect to which Tenant is to pay the proceeds to the City or (il) if die amount ofthe 
diuiiage does not exceed the deductible, die amount ofthe damage; arid tltis'Lease sliall lenninale 

A RTI CLE ,9 
GOMPLIANGE WfFH LAWS ' 

9.1 General Compliance. During the Term. Tenant, at its sple cosl, sliaU prompUy coinplj- with iUI iipplicable presenl 
and future laws, ordinances, orders, mles, regulations and requirements of all federal,,state and municipal govenimenls, depamnents, 
comntissions, boards and officers, or oilier body or bodies exercising similar functions, foreseen or unforeseen, ordinarj- as well as 
exiraordinaiy, which may be applicable to the Riverboat Ganung Project. 

9.2 Environmental MiUters. 

9.2.1 Negative Covenants. Tenam'covenanis ;ind agrees riot to: (i) bring to or place on the Rivciboai 
Gaining. Projeci any Hazardous N'laterials (defined below) olher:than in such Quantities as are reisonably necessarj' in 
coniKction widi UK conduci of Tenant's business at llie Riveiboat Gaming Projeci; (ii) dmnp, flush or oUienvise dispose of 
any Hazardous Materials (definedbelow) into the Missouri River or any drainage, sewage or waste disposal systems 
serving the Riveiboat Gaming Projeci; (iii) geneiale, store;or.use (pther than in such quahihies iis are reasonablj' necessaiy 
in connection withthe conduct of Tenant's biislriess at the Riverisoat,Gaming Project), release, spiU or dispose ofany 
Hazardous Materials (defined below) in or on Uie Rivertjoat Gaming Projeci e.xrcpt in strict compUance vvith Environmental 
Laws (definedbelow); (iv) transfer or transport any Ha7.;irdous Materials (defined below) from the Riverboat Ganung 
Projeci to any oUier loeilion except in strict compliance whh Environmental Laws (defined below); (v) comntil or allow to 
beconuriittedirioron die Rivertsoat Ganiing Project any act which would require any reportingorfilingof any notice with 
any govemmemal ageiicj- pursuant to any Environmental Law (defined below). 

9.2.2 Removal: Tenant agrees that if during the Tenn it oraiiyoiie shall generale, store (oUier llian in such 
quantities iis arc rcasonably necessaij' in connection with the conduct of Tenant's busiiKSsat the Riverboat Ganung 
Project), rclease, spill, dispose of or transfer or transport (oUier than in such quantities as are, reasonably necessary in 
connection \vith tlK conduct of Tenani's business al die Riverboat. Ganung Project) to the Rlverî oat Ganung Project any 
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"Hazardous Materials" (defined belpw), Temml will himiediatcly renipve the Siune, al its sple cost. In the manner provided by all 
applicable "Environmental Laws" (defined below); rcgiu^dless of when such Hazardous Materials are discovered. Furthermore, Tenanl 
shall (i)pay and (ii) indemnify,'defend and hold the City liannless against, all fines, penalties, ciaims, demands aiid otiKr assessments 
(including without limitation, remediation costs and cnvironmenlal damages) imposed or brought by any gpvemmenial agency or 
others with respeci to any Hazardous Materials and will immediately repair and'restore any portionof the Riverboat Gaming Projeci 
and/or ilie Missouri River wluch il damages or disturbs in removing any such Hazardous Maierials and remediating the Riverboat 
Gaining Project lo the condition which existed prior to the damage \or disturbance. 

9.2.3 Notification. Tenant shall deliver promptly to Uie Citj- any notices, orders or simdar documents received 
from anj- govenunental agencj- or official conccnung any violation ofany Enviroiunental Laws or with respeci to anj' Hazardous 
Materials affectirig or emanating from the Riverboat Ganting Project, 

9.2.4 Definitions. 

9.2:4.1 As used in Utis Lease, the temi "Haziirdous Materials" sliall be inleqjretcd broadly to mean and include 
any oils, pelrplenm, peiroleum by-producis, asbesios, polychlorinaied biphenyls, iireii fomialdehyde, and any oUier toxic or 
liazardous wastes, materials, poUulanls and subslances which are defined, classffied., detemiined or idenlified as such in 
any Enviromnenlai Laws, or in any judicial or administialive intcqirctation bf Em'iramncntal Laws. 

9.2.4.2 As used ui Uus Lease, "Enviroiunental Laws" sliall mean all federal, stale, local and forcign statutes, 
laws, rcguiaiions. ordinances, mles; judgments, orders, decrees, codes, planŝ  injuiictipns, pennits, concessions, grants, 
franchises, licenses: agreements or oUier govemmenlal resirictions relating to IIK environment orio emissions, discharges 
or releases of pollutants, conlaminanls, pelioleiim or petroleum by-products, chemicals or industrial,, toxic or haziirdous 
substances, materials or wastes into the enviromnent including, witliout limitation, ambient air, surface water ground water 
or land, orotlienvisc rclating lo the manufacture, processing, distribution, use, ircatmcnl. storage, disposal, transport or 
Iiandling of pollutiinis, contaminants, petroleum or petroleum producls, chemicals or industrial, toxic or laziudous 
substaiKCS or wastes or dieir cleiinup or other rcincdiation. 
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9.2.5 Survival. Tlic obllgationsbf Tenant contained in this Section9.2 shall sur\'ive the termination of tlus 
Lease. 

9.3 Inspection Rights. The Citj;, its officers, employees, contractors and agents sliaU Iiave the right, but not the dutj', 
10 inspect the Project Site and Tenant's relevant em-ironniental, land use and olher documents, andtp perform sticli tests on IIK Projeci 
Site and die adjacent river as are reasonably necessaij- to detennine wheiher Tenant is complying with tic maierial temis of tlus 
Article 9 al any rcasomibleUme, so long as such inspection does not reasonably interfere with Temmi's ongoing business operations, 
Tlic City sliaU be responsible foraiiy and all damage it, its officers, cinployees.contrhctors or agents cause, wlUi respect tp the Projeci 
Site and/or the Rivcrljoat Gaining Project as Uie rcsult of.their inspection or testing hereunder 

ARTICLE 10 
IMPOSITIONS AND CONTEST 

10.1 Impositions. Tenant will pay orcausetobepaid, subjeci to Section 10.5 ofthis Lease, all curreni and pasl 
due taxes, hicluding bm noillmited toad valorerii laxes and special assessments which constitute or will constitute jf riot paid, a hen 
bn the Project Site, the Land Based Project, the leasehold inieresi created by this Le-ise, br;the'"Improvemems and Perspnallj'" 
(defined below) (subjeci to Sections 3:1.4 and l6.I)"(colleclivelj'refened to asthe "taxes'^) priorto tiKTa.xcsbeiiigpast due, which 
at any tinieonoraftertlie.ConunenceinentDaie laay be assessed, levied, coiffimied, imposed upom aiid/pV become due and payable 
during IIK balance, ifanj-. of tiKTerm; provided, however, tliaiif, by law, any Taxes niaj-̂ jai the option of,Uie la.\payerbe paid in 
installments. Tenant may pay the same ineqnal installments oyer the period of time allowed by law, provided, however, that Tenant 
sliall pay all such installmenls remaining unpaid at the tennination of Uus Lease, It is the uitention of the parties tliat the Land.Based 
Project, the leasehold interest created by litis Lease and ihe.linproveriieritS'and Personally will be,subject tp taxation under Missouri 
law-nolAvithstanding tlial the land constituting the Project Site is owned by Uie Glitj-. 

10.2 Funtished Receipts. Tenant, upon written requesi oflhe Cilj-. shall funush lo Uie Citj-, within durty,(30) days 
aficr Uic date of such request, official receipls of p;iyment issued by iiie appropriale laxing authority, or dUier evidericeof paymeni 
satisfactoij' to the City. 

10:3 Utilities. During die Tenn, teruint shall be solely responsible for paying for all utilities required for operaiion of 
die Riverboai Gaming Project and shall make all paj'jiiients for or with respect to the siini'e on a timely basis. 
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10.4 Prolection against Lien Claims, All work on the Land Based Project wiU be perfonned by Tenant in such a 
manner that the Land Based Pipject will remain free and clear at all times of all liens and encunibrances ofany nalure excepi for 
Taxes not yet due and piiyable and liens created by persons working underthe diieclidn of the City for which payment is not Uie 
responsibility of Tenam. Subjecl to the forcgoing, Teriani will,promptly pay and discharge all claims and hens in comiection with the 
Land Based Project. Norivithslanding the foregoing, Tereirit shalfnot be liable forany liens or encumbrances for work performed on 
the Projeci Site after Tenanl relinquishes possession of llie Projeci Sile e.xcepl as provided in Uus Lease. 

10.5 Gonlest of Liens, Laws and Ta.xes. Tenant sliall have the right, after prior WTitten notice to the City, to cpiitesl by 
appropriate adniirtisUBtiveiuid/or legal proceeding, diligently conducted, tii gpod faith, without cost or expense to the Citj', unless 
and to the extent Uiat the City,is tiK defendant to Uic action Uiaftenant brings, the validity or application ofany Taxes, Utilities 
cliaiges, liens or laws (colleclively "Impositions" and indlvidnallj' "Iriipbsitiori','), subject to the follbwing; 

10.5.1 if, by the icmis of any Imposition, compliiince llierewith pending.theprosecuiion ofany such 
proceeding may Icgallj-.be delayed without the occurrence of ann,- lieil charge or liabihty ofany kind againsl ihe Projeci 
Site, the leasehold interest crcaicd by this Lease, the Land Based Project orthelmprovemems and Personaltj'.or die 
operalionof^ the Rij-ciboai Gaming Projecl,and wiihoul subjecting Tenanl or the Cltj- to any liability, civil or criminal, for 
failure so to comply tlKrewith, Tenant iriay delay comphance until the fimil dctennination of such proceeding; or 

10.5.2 ifany liea cliarge orcivil orcrimimil Iiabilitj' would be incurredby reasonof am- suchdeLiy, Tenanr 
nevertheless may contest as aforesaid and delay as aforesaid, provided that such delay would not subject Uie City to 
crimuial Uabihty, and Tenant furnishes lo IIK City salisfactorj- evidence of security:lo.ihc City, agauist anj' loss or injurj- by 
reason ofsuch contest or delay, ff requited by the Cilj-. If Temmt posts a bond in the ariiounl oflhe Imposition under 
contest, Tenanl shidl be deemed lo have provided reasonable securitj-. 

10.6 City Joinder In Contcsl. To UK exlenl legaUy necessarj- lo enable .Tenanl lo lawfully e.xercise iis rights under litis 
Lease to coniesl an Imposition, Uic City shall, al Tenant's e.xpense, join in ariy such contest in.which the City is noi die defendant or 
adx'crse party. 
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ARTICLE 11 
TEE CITY'S PERFORMANCE OF TENANT'S COVENANTS 

11.1 Tlie Cin-'s Righl to Perfonn, ff Tenant fails to pay any Imposition in accordance wiUi Utis Leise, or to takeout, 
pay for, malmainordeiij-eranj- of tlK insurance policies or certifiaites as provided for in this Lease, or fails to make any pilier 
payment or perfonn any other acton its part tp be made br perfonned under dus Leise. Uien the City, after written notice to Tenant 
and Tenani's failure lb cure the same witliin thirtj- (30) days after such notice (or immediately withoul notice or opportuniij- to cine in 
die event ofan emeigericy), may (but sliall be under no obligation to) (1) pay any ImpbsitibnoroUier charge payable by tenant-
pursuant to this Lease, or(u) tiike out," pay for and maintain anyof Uie insurance policies provided forin tltis Lciise, or(iii) make arr,-
other payiiKrit or perform any oUier act on Tenant's part lo be made or perfonned under Uus Lease, and may enter upon the Project 
SitcTbfaiij' siich purpose,-imd take all such action, asmay be necessary. No such pjiyrtient or perfonnance by the Cily will waive or 
release temmt from its obligation which the City has elected to pay or perfomi on belialf of Tenam nor wari-e llie City's righl to .lake 
such action as may be penitissible under litis Lease as a resuli of such default. 

11.2 Repayment bv Tenant. All sums so paid bv the Cij^ and ail costs and expenses incurred by the Cllj'(including 
wiUibui lintilation feesjof anomeys and other professionals) in connection with the perfomiance ofany such act,,shall bear interesi 
until repaid to die City at the rate of 300 basis points above the prime raleof Boonslick Bank in Boonville, Missouri and shall be paid 
by Tenanl to the City wiUtin five (5) days after demand. 

ARTICLE 12 
TERMINATION 

12.1 Termination Events. 

12.1.1 The following event "Tenniniiting Events") sliall violate conditions lo performance by the Cily :of its 
obligation under Uus Lease , and sliall constitute die oiily grounds for iliciGily lerniuiating litis Lease: (i) subject to Seciion 
17.5 ofUtis Lease, the failure of Tenani to complete constmction ofPliasel/Il ofthe Land Based Project no later tlian April 
3, 2001; (ii) subject to Section 13.2.1 of Uus Lease, the total abimdomnent of Uie Land Based Project; (iti) subjectto 
Section 13.2.1 arid Section 17.5 ofthis Lease, tlie ce<isirig ofgaming activities at orfroin tlie Project Site fora period of 
more than thirty (30) consecutive days; (iv) die failure of Tenant' to keep the pubhc park areas (which include the 
iimpIuUieaterarea) open to the public (but subject to such riglits of closure as are provided in Section 
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4,1 ofthis Lease) after notice and rcasonable opportuniiy to curc: (v) the failure of Teaint lo pay the rcnt rcquired under 
Seciion 3.1 ofthis Lease;.(vi) the failure ofTenanl,to comply with Section 2.5 of the Master Agreemeni after notice and . 
reasonable opportuniij- to cure; (vii) the failure of Tenani to opeiiite the Riveiboat Gaming Project pursuant lo Seciion 4.1 
of this Lease iiftcr notice and reasonable opportuiuty to cure; (viii).the failure of Tenant to maintain insurance ;is rcquired 
pursuanl to Article 6 ofihis Lease; (Ix) ihe failure of Tenant to pay any Citj-expenses which are the responsjbilily ofTenanl 
pursuanl to tlus Lease orthe Mfistcr Agreement or oUier monciarj' amounls wluch tlie City adviinces for Uie benefit of 
Tenant (and which the Cilj; has llie righl to advance under die,terms of Utis Lease or IIK Master Agreement) after notice and 
reasonable opportunity to curc; (.x) tlie termination oftlie Miister Agreement; or(xi) subjecl lb Section 17.5 pf this Lease, 
the failure ofthe Opening Diile to occmby April 3, 2001. 

12T.2 Ufwntemtinatiohof tlus Lease, all improvements tb UK Project Site-and all improvemems, equipment, 
fixlures, trade fi.xlures and personal property.(except solely those artifacts, objects ofart imd similar discreet Items witich 
are in good failh merely loaned or made available to Tenant for displiiy at IIK Riveiboat Ganung Project and so desigiiated 
by written notice to die City widun tlurty (30) days after such item is first placed upon Uic.Rivcrboai Gaming Project) 
constituting die Land Based project (the "Improvements and Persoiialtj'") shall automatically become the sole and 
exclusive property oflhe City. Until the tenninalion of this Lease, llic improvements and Personalty shall be the propertj- of 
iheTenant. In die evenl dial ihe Riverboai Gaming Project is,consti-ucted in accordance,w;iih.die Preferred Site 
Configuration, then the tenn "Improvements and Personalty" shall include the Rivciboat/Floating FaciUlj- (but nol inierior 
gaming equipmenl and other pcrsoiiallj' located tiKrein, jvhich sluUl be the propertj; of.Tenaiitin all events aiid regardless of 
whedicr the Riverboat Gaming Projeci is constmcted in accordilncc with the Preferred Site Configuration or the Alternate 
Site Configuration) and UK Holding Pond. In Uic event that the Riveiboat Ganung Project is constmcted in accordance wiUi 
the Alternate Site Configuration, then the Rjveiboat/Floating FacililyAvill reriiain tlKpropertj- of Teiiani and lUiiy be 
removed by Tenanl upon the tennination of this Lease. During theTemi, Tenanl willsalisfy am; liens or encumbrances and 
prevent, excepi as oUienvise provided in Uus Lease, any lien or encmnbrance from being filed agauist the Projeci Site or the 
Improvements and Peispnallj' other than for ad yalorcin property taxes and special assessments not yet due and paj-ablc, so 
dial the Projeci Site and die Iinprovements and Persoiially will al all 

21 

Source: ISLE OF CAPRI CASINOS INC. lO-K, July 11, 2008 Power&ritjy Mcm;ngni5r''Cof,iifneni Hesearch^ 



times during the Tenn be free and clear ofall liens and encumbrances. 

12,1.3 Tenanl agrces tluit the Cily shall be entitled to the benefil ofall provisions of law respecting IIK 
smiunarj' nscoverj' of possession of ihe Project Site Tenant agrces tliat if ii fails to surrender possession oflhe Project Site 
and the Improvements and Personalty, Tenant shall be liablcio theCity forall damages which the Cilj' shall suffer from 
Teaint's failure to surrender possession, 

12.2 Surrender and Dcllven- of UK Project Site. Tenant sliail, upon the tennination of this Lease, detiver possession of 
the,Project Sile and the Improyements and Persoailiy to the Citj' without delay and in good order condition and repair except for 
reasonable \yearand tear, and free and clear of ah occupancies, sublciises. concessions and licenses, aiid free and clear ofall liens and 
encumbrances, lri die eyenl'that die Rivcd)oai Ganung Project is constmcted In accordance wiih the Ahemaie Site Configuratiori, then 
the Rivert3pal/Flo3iing Facihiysliall not consiiniie part ofthe Land Based Project and sliaU remain the sole propertj' of Temml upon 
lennlnation of litis Lease. 

12.3 Personal Propert̂ ^ Not Removed, Tenant shidl,remove all ofTeniint's personal propertj', which does not constitute 
the Personalty from the Project Site upon termimilion of this Lease. Any persoail propertj' of temmt which remains in or pnilK 
Project Site aftcrtliirty (30) days from the teniunatlonoftliis Leasc;uiay:at the option of Uie Citj-, be deenied:to hiivc been abandoned 
by Tenant and either rclained by the Giij' as its propeny or disposed of in such manner by ihe City as die Citj- may see fii. 

12.4 The Giu- Not Responsible, Aftertenntnation of this Lease, Ihe Citj' shall noi be responsible foram':loss ordainage 
occiuTing to any persoail property owned by Tenant or any sublessee, licensee orfrancltisee of tenant orany of Uieir respective 
suppliers, cusiomers br invitees, 

12.5 Restoration, If UK Riveiboat Ganiing Project is constmcled in accordimcc wiUi die Altemate Site'Coiffiguralioa 
Ihen followmg icrmiaition of Utis Lease, Tenant will, if requested In.writing by the City within Ihirij- (30) days afler this Leise 
lenninates, reniovc the Holding Pond, If Ihe Cily does not requesi reiiioval oT the Holding Ppnd witlun tlurty (30) days after 
tennination of litis Lease, die Holding Pond sliiill become Uic'propcrty of the Ciiy. 

12.6 sun-lvai: Eveix' obligation pf Tenant underlhis 1-eaK; arid eich Prime Lease which relates to the Riverisoat 
Gaming Project pr dK bccupiincj' by Tenant of the Project Site, including the Railroad Portion and the DNR Portion, sliallsumve Uie 
temunation ofthis Lease and tlie applicable Prime Lease and sliall not 
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temumite until such obligation is fiillj' satisfied by Tenanl. Nolwithstanding the foregoing. Teaint shail incur no obligation or iiabnilj' 
under either tlus Lease or any Prime Lease wluch arises after the temunation of tliis Lease or such Prime Lease, iis Uie case may be, 
otherthan obligations or liabilities which result froni any actibn by Tenant, its agents or eniployees or from the occupaiicy of Uie 
Project Site by Temmt or relate to the period of time that Tenant occupied the Projeci Site 

ARTICLE 13 
DEFAULT AND REMEDIES 

13.1 Defaull. The following constimte a "Defaull" under this Lease: 

13.1.1 Failure to perfonn or observeany covenant, obligation or agreement ofthis,Leiise which failure 
continues uncured for thirtj' (30) days after written notice fromthe City; provided that If such Defaull is bf siich a namre 
dial il cannoi reasonably be cured wiihin such Uiirty (30) diiy period then so long as Tenaint commenced cure efforts wiUun 
Uic thirtj- (30) day period and diligcnUy pursues completion of such cure, dK,tliirij' (30) day period will be cxicnded for 
such period of lime as is reasonably necessaiy to complete such curc. 

13.1.2 The occurrence of anj' other event described as constituting a "Defiiult" in the Projeci Documents, 
which is nol curcd within am- apphcable notice and curc period, 

13.2 Remedies. 

13.2.1 If forany rcason Tenant abandons ihe Phase,I/IIportions of the Land Based Project at any time on or 
after the date the .Acqiusition Escrow Account is,funded by Tenant In accordance with tliis Lease Agreement and ihe'Master 
Agreement. Uien Tenant sliall havethe riglu lo aitenipi lo seUtils interest in the Riveriioai Ganting Project (includuig but nol 
limited to an assignment of its imcrcst underlhis Lease) in accordance with IIK provisionsof Seciion 1.6.2 ofthe Master 
Agreemeni, and in die event of such abandoiurienl, Uie rights and rcmedies of tenant and the City ui connection UierewiUi 
sliiill be as provided for, and as limited in. Sections 1.6,2, 1.6.3 and 1.6,4 ofthe Maslcr Agreemeni. 

13.2.2 The cessation of gamuig iiclivtties al or from the Projeci Site for period of 30 consecutive days or more 
sliall, unless caused by the matters provided for in Section ]7;5of this Lease, bedeemed to consUtute an abandoiunent of 
die Phase I/II portions of Uie Land Based Project, and in such event die parties sliall.have the rights imd remedies provided 
for in Seciion 13.2.1 above; provided, 
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liowever ihat uitiess such cessation of gaining activities was a voluntarj' act by Tenani, Tenant sliall liave the right to 
prompiiy conmience such action as may be necessaij- or appropriale to permit the resumption of gaming activilies at or 
from the Projeci Sile, and so long as Teaint Is diligently pursuing such action, the cessation of gaining activities (i) sliall 
not be considered an abandonment of tiK Phiisc l/II portions ofthe Land Based Project, and (ii) sliall not permit the Citj- to 
tenninate this Lease in accordance with clause (ill) of Section 12.1. 

13.2.3 If a Default arises from Tenani's failurc to complete Phaselll (other Uian payment of die Addhional 
Payment) as imd when i^uired under ilK Project Docuinenis. within tlurty (30) days after receiving written notice ofsuch 
Defaull from UietJiiy, teauitwiU (I) cure such default, (ii)nold"y the Cltj- in wriling thiit such failure is for reasons beyond-
its control, or due to events or circumstances wuhin the scope of Seciion 17;5 of this Lease, that arc then reasoaibly likely 
to continue iridefinitelj', or (iii) notify the City, llial such failure is due to events or circiimstances wiiliiri the scope of 
Seciion 17.5 that are not then hkely to continue uidefihilcly. In die case of clause (ii) above, ihe Cilj' will be entilledto an 
amounl equal lo the aclual reasonable cost of completion of the uncompleted Projeci Incrcment(s), and Tenani-wlll 
accompiiny its written notice referrcd io in clause (li) above with payment to tlK Citj' of its estimated cost of completipn of 
such Projeci Incremcnt(s) (with Tenanl reiuaining obUgated to pay the actual reasonable cost thercof, if greater, arid the 
Citj' retmiining obligated to refundanj- excess of such piiyinenl over the actual, reasonable cosidiereof if lower). In die case 
of clause (iii) above, so long as Tenant coiriiiienced cure efforts whhin thirty (30) days afterreceiving written notice of such 
Default from the Citj- arid diligenUy pursues completion of such curc, the thirty (30) day period wUl be extended as 
rcasonably necessarj' lo compleiesuch cure. If ii Defaull arises, from Tenant's failure to fully pay the Additional Paynient as 
and when rcquired under the Projeci Documenls, Tenant shall liave a period of durty (30) days after receipt of written 
notice of such Defaull from the Citj- to cure such Default, 

If the Cily disagrees withthe position hikenju Tenani's notice referred ioin the foregoing paragraph, then it will 
within durty (30) dayspf receiving such'npiice so notify Tenant in wriung,;and, unless.Uie parties oUienvise "agree, Uic 
dispute wUl be subnutlcd lo arbitration in St, Louis, Missouri under the Goimnereial Art)ilration Rules of the American 
Aibiiration Associatiori, The decision of Iheiiri)ilrator(s) shall be binding and conclusive on the City and Tenanl, and a 
judgment on the award may be entercd by any court liavingjurisdiciion. Inadditipa if the position taken 
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by .Teaint in its written notice to the City- was as specified in clause (ii) above, ihen die City's written notice made pursuant 
to this paragraph will be accompanied by a retum of Ihe paynienl tendered by Tenant. 

ARTICLE 14 
BANKRUPTCY 

14.1 Events of Bankmptcy. Tlie following shall be "Events of Bankmptcj" under tltis Lease: 

14.1.1 Tenant's having been adjudicated insolvent, as tliat tenn Is definedin II U.S.C. § 101, et. seg. (the 
"Bankmptcy Code"), or under IIK insoIveiKy laws ofany state, districl commonwealth orierritorj- of Uie United,States (the 
"Irisolvencj- Laws"); 

. 14.1.2 the appointnieni of a rccciver or custodian for all or a substantial portion of Tenani's property or assets, 
orthe insUtution of a foreclosure action upon all pra substantial portion of Tenani's real or personal property; 

14.1.3 Uie filing ofa voluniaiy petition by Tenant underthe proyisibns bf tlK Bankmpicy Code or Insolvency 
Laws; 

14; 1.4 the fdtiigof iin involuntarj'pelitionagaiiist Teniuii as the subject debtor underthe Bankmpicy Code or 
Insolvency Laws, which is eilher not dismissed within sixtj- (60) days.of fUing, or results in the issuance of an order for 
rehcf againsl the debtor, whichever is later, or 

14.1.5 Tenant's making or consenting to an assignment forthe benefit of creditors or a common law 
composition of creditors. 

I4;2 The Cilv's Remedies. 

14.2.1 Tenitination of Lease Upon the occurrence of an Event of Bankniptcy, Uie City sliall have Uie 
right to temiiniite Uiis Lease by giving written notice to Teaint, arid Temmt sliah be immediately obligaled to qiut UK 
Project Sile. Any other notice to quit, or nolice of the Citj-'s Intentionto reenter is expressly waived. If the Cily elects to 
temiinate ilus;Leise,eveij'ihing contained in this Lease on the piirt oflhe Citj' to be done and perfonned shall ceise without 
prejudice; subject, however, to the righl of the Cily to recover from Tenant all amomits owed up lo ihelime of temunation 
or rccoveiy of possession by the (>ity: wliichever is later, and any other monetaiy damages or losses sustained by the City; 
provided, lipwever, and aotwithstanding the 

25 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 11, 2008 Pov.'Rff.d bvMGriiinHMat̂ Doctimeni Research^ 



forcgoing or the furtlKr remedies set forth in litis Section 14,2, UK City shall not Iiave Ibe righl lo terminate this Lease while 
a case in which Tenant is the subject debtor under die Bankmptcy Code is pending, unless Tenanl or its tmstee in 
bankmptcj* (the "Tmstee") is uaible to comply with the provisions of Sections 14.2:5 of this Lease. 

14.2.2 Suit for Pos.scssion, Upon termination of this Lease pursuantto Seciion 14.2.1 of this Lease, the 
Cily may proceed to recover possession under and by virtue of die provisions ofthe lawsof Missouri or by such other 
proceedings, including reentij' and possession, as may be -ipplicable 

.14.2,3 Reletting of Prpiecl Site. - Upon lemtimttion of Uiis Lease under Seciion 14,2.1 of Uus Leise. the Cily 
sliall have the option to relet the Project Site forsuch rent and upon such tenns, in Uie Citj''s,sole discretion. The City shall 
not be hable in ariy way wliat5oe\'er for failure to relet Uic Project Sile dr. ff;die Project Site is relet, for failure to collect the 
rcntunder such reletting, arid irino event sliall Tenant be entitled to receive Uie excess, ifany, of such net rent collected 
over the sums payable by Tenant tp UK Ciiyunder Uiis Lease. 

14.2.4 Monetary Damages. Any damiige or loss sustained by die Citj- as a result ofan Event of 
Bankmptcy miiy be recovered by thcCitj' inany manner available at law, or in equiiy. However if Tenant,becomes the 
subjeci debtor in a case pending under the Bankmpicy Code;ihc provisions of this S«;tion 14.2.4 may be linuted by the 
liinitation of damage provisions of die Bankmpicy Code. 

14.2.5 Assumption or Assignment by Trustee If Tenant,becomes the subject debtor in a case pending under 
the Bankmpicy Code, the City's riglit tb temiinate dus Lease pursuanl ip this Article,14 sliall be subject to Uie righls of IIK 
Tmstee to assume or assign this Lease The tnistee sliall hot liave the right lo assume or jissign tlus Lease unless ilK 
tmslee (i) promptly cures all Defaults under this Lease and all other Project Documents (ii) promptly coniperisates the City 
for moiKlarj- damages which the City lias established to Uie satisfiiction ofthe Bankmptoi- Court Uiat it luis incurred as a 
result of such Defaults, (iii) provides "adequate assurance of fuiurc perfonnance", and (Iv) complies wiUi Article 15 of tlus 
Lease. 

26 

Source: ISLE OF CAPRI CASINOS INC. 10-K, July 11, 2008 ĥ Wfiff-I by WDrnir-gsJafT'Cf-iin^em R&searcti** 



ARTICLE 15 
ASSIGNMENT/SUBLEASE/ENCUMBRANCE 

15,1 Assigiunem. Subletting and Other Transfeis. 

15.1.1 Subject to Sections 15.1.3, 15.1.4and 15.1,5, Tenant may nol assign this Lease, orsiiblel the Land 
Based Projeci. in whole or in part, without the City's prior writien consenl (whichmay npt be unreaspiuibly withheld). No 
such assignment or sublease, even if so consented to, will be effective mitil the City.receives imd approves an executed 
counteipari of such assignment or sublease, in recprdiibic form, under wluch IIK assigiKC assumes all obligalions ofTenanl 
mider this Lease This Article 15 sliiill not be constmed lo preveni Tenant froin assigning its rights pursuant to Section 16 of 
the Master Agrcemcnt provided tliat Tenam complics.wilhihis Article 15. Noiwidistanding the forcgoing, Tenani may 
sublease individual premises whliin buildings dial constilute part of the Land Based Project (for example, withoul 
limitatioa a sublease ofa rcsiauranttacihtj') \yiiliout the prior consent of the CIlj-; provided, however that each such 
subleaseAviU tenitinate upon the expiration or sooner tennination of this Lease and will provide tliiil such siiblease is 
subject lo all ofthe tenns and conditions ofihis Lease. 

15.1.2 Subject to Sections 15.1.3, 15,1.4 and 15.1.5, any transfer," whether voluniaiy, involuntary or by 
operation of law, or any issuance by Tenant, of sharcs of stock or other interests ofa proprietarj- miiurc in Tenant or its 
successor which, wlieiher through a iraiisaciion or,series bf iransactions, resulis in the Triislsbr UKir Permitted 
Trahsferee(s) (defined belpw) ceasing lo ow-ii al leasi-51% ofall oflhe issued and outstanding shares of slock and other 
interests of a proprietaij' nalure in Teaint miiy not occur wldioui die-prior w riiten consem bf die City (which may not 
unreasonably be wilhlKld), 

15.1.3 Not̂ viUistanding Sections 15.1,1 and 15.1.2, it will be imrcason^le perse forllie City to wlUihold its 
consent to a transfer (i) on UK ground (whetherbyilselfortogelher wilh otlKr factors) dial die proposed transferee lias 
insufficient networth If the proposed transferee lias a net worth, iiiunediately prior tpthe transfer, ofat least Ten Million 
Dollars (St 0.000,000) (exclusive of goodwill aiid oilier intangible assets ff the proposed transferee Is not an individual), it 
being understood that tlie City nmy reasonably consenl to a Iransfer lo a proposed transferee widi a net wonh of less llian 
such amounl, or (ii) if ihe proposed transferee isa Necessarily Acceptable Transferee (defmed below), it being understood 
thill the Citj' may reiisbnablj' 
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consenl lo a iransfer to a proposed transferee other than a Necessarily Acceptable Transferee 

15.1.3.1 For purposes of this Section 15;L3, a"Neccssarily, Acceptable Transferce" means tliat the 
proposed iransfercc satisfies all ofthe following criteria, as evidenced to the Citj- by such documentation as the 
Cilj' may rcasonably request: 

(a) the proposed transferee liasa net wort luinunediately prior IOIIK transfer, ofat least 
Ten Million Dollars ($10,000,000) (exclusive of goodwill and other intangible assets ff the proposed 

' transferee is not an individual); 

(b) die proposed iransfercc sliall either (i) have proven e.x-perUse in the gmning industty of 
;it least five (5) continuous yeiirs, or (u) be a conipany whose equiiy inlercsts are directly or indirecdy 

' owned 50% or morc by a companj' orindividiuils witli proven expertise inthe gimting industry ofal 
least five (5) continuous years; 

(c) Tenanl sliall liiivc in its employ following tlie transfer a general maaiger for the 
Riverboai Ganting Project whose executive officers iind other key persoimel,(as reasonably desigmited 
by die Citj-) possess proven expertise in UK gaming iiidusiij- as evidenced by prior business activiiy of 
at least five (5) coniinuous years; and 

(d) die proposed iransfcrec;lias:been investigated by the Missouri.Gaming 
Comniission and advised in writing tliat issuance of all pemuts and licenses necessaij- inorderto 
lawfuUy conduci gaming acli\ities at the Project Site in acconjance wilh llie tenns of Uus Master 
Agreeinem and Master Lease will be forthcoming reasonably contemporancouslj- with Iheeffective 
dale of the. transfer 

15.1.4 Notwitlislanding Sections 15.1.1 and 15:r:2: Uie'lnists inay Iransfer iill ora portion of their proprietarj' 
imcrcst in Tenam without the City's consent to, or toa trust fpr the benefit of, Mamn Davis or a spouse, citild or 
grandcluld of Man'in Davis (individually, a "PemiiUtxl Transferce" and, collectively, "Pemiitted Transferees"). 

15.1.5 NotwiUistanding Sections 15.1,1 arid 15.1,2, Teaint may transfer its rights underthe Projeci 
Documents without the Ciiy's consenl solongasaftergivingeffect to such iransfer ilKiransferee isa corporatipa 
parbierslup or 
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linuted habilitj' conipany die proprietarj" interests of which are at least 51% owned; direcUy or indirectly, by the Trusts or 
• UieirPeniutted Transferee(s). 

15.2 Liinited Right to Encumber Leaseliold Interest, tenant may. al any-time and from time to time during ihe temi of 
tlus Lease (subject, liowever to Uieliinitalions contained in Section 15.2:3), encumber, by deed of tmst or mortgage or other securilj-
inslnimcm in favor of a Lender who has been approved by the Missouri Ganiing Conunission (to IIK extent such approval is requircd 
by applicable law) us an acceptable secured lender tb Teami ("Lendci"), al! of Tenant's Inierest under this Lease and die leasehold 
estate hereby created in Tenant (the "Leasehold Estate") logetherwitii any or all of the other portions of Uie Riverboat Gaming Project 
owned by Tenant (such deed of imsL mortgage or oUicr securiiy inslnimcni is referred to in this'Lease as a "Leasehold 
Enciimbnuice"), stricUy in accordance with die tenns hereinafter set forih; 

15.2.1 Am Leasehold EiKumbrance sliiill be subjecl lo aU covenants, conditions and restrictions set forUi in 
Uus Lease mid to all rights and interests of the City. 

15.2.2 Tenant shall give the Citj-lio less diannventy (20) day's prior written notice ofany Leasehold 
Encumbrance, accompanied by a copy of any and all deeds of tmst, mortgages and/or other securitj- iristruments 
evidencing, creating and/or go venting die Leasehold Encuii^rance (coUectively Uie "Security,Instmment"). 

15.2.3 Anj- riidebtedness secured by a Leasehold Encumbrance must, at the time of creation ofsuch Leasehold 
Encumbrance, compK- w-ith the following: 

(a) as long as Teaint is'at least 51% owned, duecUy or indireclly, by beneficiaries of Ihe Tmsls, 
no indebtedness secured by a Leasehold Ehcunibrimcc shiill have a term wluch extends 
(regardless of when the indebledness is incurred) past the tenth (10th) anniversaij' ofthe 
Opening Dale; and 

(b) ' e.xcept'lo the exlenl such indcbtediiess is peî oijally guanmteed by any of (i) Marvin Davis. 
(ii) any orall oflhe Tmsls, or(iii) any individual or entitj- with a net wordi in excess of 
$10,000,000 (exclusive of goodwill and other intangible assets in the case ofan cntily), the 
ainount pf such indebtedness (i.e., dieambmit-of the unguaranteed portion ofsuch 
indebtedness) sliall not exceed a sum equal to 150% of the fair imiiket value of the Riverboai 
Gaining Project. 
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TIK parties acknowledge dial uithcevent iliat Tenant desircs loexpand the geographic arei of the Project Sile 
beyond the area conicmplaied by the Master Agreeinent or desires to conslmct addilional improvements as a part ofthe 
Land Based Project upon Uie Projeci Sile, and in the evenl llial Teaint and the City mutually agree upon the applicable 
terms and conditions bf such geographic expansion or addilional improvements, then the parties will negotiate the prospecl 
ofTenanl providing to a Lender a securitj' inierest In its interest in this Lease tp secure financing forsuch geographic 
expansion imd/or additioail improvements. 

15.2.4 No Leasehold Encumbrance sliall in any vvay constitute orbe construed as a lien orencumbraiKe on Uie 
Ciiy's fee interest in the Project Site or on the Ciiy's rcvcrsionaiy iniercst in the Iniprovemcnts or Perspnallj-. The 
Leaseliold Encumbrance may encompass the Iniprovemcnts.and Perspnaltj- but only so long as the Leasehold Encumbrance 
is in effect with rcspeci to this Lease and only so long asitheLeascliold Encumbrance rccognizes tlie City's rcvcrsioaiij-
intercsi in the Improvemenls and Persoiialtj' and canriot extiiiguish oraffect die Ciiy's rigliis lo receive ihe Improvemenls 
and Persoiiallj' upon die lemtinalion ofthis Lease free and clear of any lien or encumbrance, Thercfore, anj- lien or 
encumbrance on the Improvements or Personalij-sliall only be pennitted ffsuch lien or encumbrance is only a lien on die 
hnprovements and/of Personalty for the duration dial the Lender lias a lien or encumbrance against Leasehold Estale and 
does nol extinguish die City's reversionaiy interest in the Iinprovements and/or Personaltj'. Notwithstanding the foregoing, 
liowever, the Lender inay also hold liens on UK Riverboat/Floating Facihtj'.and the other propertj' of Temml to.lhe extent 
such propertj' does riot coristiiule the Leasehold Estate or.ihc Improvemeiils or Personaltj- under this Lease,,and Lender 
shall liave the right to reahze on such collateral 'ividiout restriction, 

15.2.5 The City sliall mail to any Lender WIK: has given the City written request for the same accompaitied by 
iwiicc of Its addrcss (a ':Noliced Lender'), a duplicate copj'of any and all notices alleging or asserting the existence ofa 
Defauh by Tenant under this Lease or the occiirreiKe or existence of anj'̂ fact, ej'cnt or circumstance which with Uie givriig 
of nolice or Uiepassageof time, or bodi, would constitute a Default by Teaiiit under tlus Lease (a "Required Lender 
Notice"). In additioa the City shidl use reasonable efforts toinaii toany Noticed Lender a duplicate copy of iinj' oUKr 
notices the Citj' may from time to time give to orscive on tenant pursuant lb or relating to this Lease, but the (Titj' 
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sliall have no Uabihty for failure to do so. Any notices or other coiiununications to a Noticed Lender by the Citj- pursami to 
this Lease slial! be deemed to liave been sened on or given to Lender Uuee (3) biisiness days afterdeposif in the United 
Smtes first class certffied mail, return rcceipl requested, postage prepaid, addressed to,Lenderat the last mailing address for 
Lender furnished in writing by the Lender to the Gity. 

15.2.6 For as long iis dierc is any Leasehold Encumbrance in effect, tlie Cilj' hereby exprcssly agrees that it 
will notify a Noticed Lender prior to niaterially modifying any material term of this Lease. Not\vithstanding the foregoing, 
liowever, uppn foieclosure or oUier reidization under a Leasehold Encuiiibnuice (including but iwl limitecl to by assignment 
or oUicr Iransfer In lieu of foreclosure), no Lender or other person wliich succeeds to the interesi of Teaint shall be bound 
by any anKndment to Uiis Lease which lias not been conscnied lo by Lender in writing., 

15.2.7 A Lender widi a vahd Leasehold Encuiribrancesliall liave the riglit al any time lo: 

15.2.7.1 doany aci or thing requii^dpf Tenant under this Leiise, and any such act or thing done and 
perfonned by Lender shall be as effective to preveni a forfeiture of Tenant's rigiits:under dus Lease as if done by 
Tenant; and/or 

15.2.7.2 realize on tlK securitj' afforded by the Security Inslmmcnf by foreclosure proceedings, 
accepting an assigiunent in lieu of foreclosure, orother rcmedj- afforded in law or in equitj' or by the Security 
Instmment, and to: 

(a) transfer convey or assign the thic ofTenanl to die Leasehold Estate to any purcliaser at 
any forcclosure sale, wheilier the foreelpsurc Siile is conducted pursami to court order or pursuanl to a 
power of sale contained in the Sccuriij' Insimmenl, or to an iissignee pursuant to an assignment in lieu 
of foreclosure, provided that in eich and ariy such iiistance tlie'LendersIiall first obmin the prior 
writtcnconscnt of Uie City, which_conscnt shall notbeunrcasoaibly withheld or denied so long as the 
Lender provides lo the.Cilj' satisfticloiy evidence,dial the purcliaser, assignee or other acquirer is an 
"Acceptable Transferee" (defined below), butmay odienvise be wiiliheld, derucd or condhioned in die 
sole and absolute iinreslricted discretion of ihe City; and 
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(b) itself acquire and succeed lo die interest of Tenanl under dtis Lease by virtue of any 
foreclosure sale, whether die foreclosure sale is conducted pursuant to a court order pr pursuant to a 
power of sale coniained in die Security Instmment. or by virmc ofan assigiunent in lieu of 
foreclosure, provided that the Lender lias complied wiUuhc provisions of Sections 15.2.11.3 and 
15.2. ll .5 below, and further provided tjiat tiiereafler ihe Lender sliall be required to comply with IIK 
provisionsof Section ! 5.2.7.2(a) in coimection wiUi any subsequent siUe, transfer, assigiunent or OIIKI 
conveyance ordisposition of IIK Leasehold Estale. 

15,2.8 No Lender under any Leasehold Enciinibrancc sliiill be liable to the Cily as an assignee of this Lease 
uiUess and untU Lender acquires all rights ofTenanl under ihis Lease Uirougli foreclosure, an assigmnenl In lieu of 
foreclosure, or as a rcsult of some other action or rcmcdy provided by law,or by the Securiiy Instmment; provided. 
Iioweverthat in all events, any person or entity acquiring the Leasehold Estate (mchiduig Lender if Lender acquires the 
Leaseliold Estate) shall be liable to perfonn Lessee's obligations under Utis Lease duruig any period, bul only during any 
period, Ul which that enlily or person lias ownership of the Leasehold Estate orpossessionqf die Project Site. No sale, 
assigmnent,. transfer or otlier com-cyancc ofdie Leasehold Estate Ijy any partj' who.is an assignee, successor in iniercst or 
transferee of Lender sliaU cause any such piirty tobe released from Iiabilitj' undertlus Lease; provided Uiat Lender sliall not 
:be deeuKd an owner of die Leasehold Estale or tb be in possession of ihcProject Site until Lender acquires all righls of 
Tenant underihe Lease tlubugh foreclosure, an assignment in lieu of foreclosure, or as a result of some other aciion or 
remedy provided by liiw or by Uie'Security Insmunent. 

.15.2.9 For iis long as there is ineffect arij- Leasehold Encmnbrance held by a Noticed Lender, the Cily may 
not lemiinaie Ihis Leasebecauseof any Tenninating Evem oUierlhan those Tenninating Events listed in Sections 12,1.1 
(i),(x) or (xi)pfjhis Lease (the Temtiiiating Events listed in clauses (il) through luid including,(i.x) being referred to as a 
"Lender-Curable Teriitinaung Event''), uitiess die City lias given to Uie Noticed Lender a copy of Uie written notice 
provided lo Tenanl declaring the existence of the Lender-Curable Tenmnatiiig Event and afforded Lender the opportuniij' 
after ser '̂ice of the notice lo; 

15.2.9.1 Cure the Lender-Curable Tenninating Event wiUiin 20 days afler expiration of IIK time 
period granted lo Tenant under litis Lease for curing such 
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Lender-Curable Termiaiting Evenl, when the Ixnder-Curable Teniunating Evenl can be cured by the payment of 
money to the City or some oUier person; 

15.2.9.2 Curc UK Lender-Curable Tenniaiting Event wiiltin 45 days after expiration of the trine 
period granted to Tenant under Uus Lease for curing such Lender-Curable Terminating Evem, when the 
Lender-Curable Terminating Event must be cured by sometlungpiher tlian the paymem of money and can by iis 
allure reasonably be curcd within the period of time after senice of the nolice on Lender and beforc Uie 
ex-piraiionof such 30. day period; provided, however, lliat if the applicable Lender^CurableTenniiiaiirig Evenl is 
of such a iiaturc that, allhough u can be curcd, It cannot be cured wiUiin such period, dien so long as Lender 
comriiences IIK acls necessaiy lo curc Uie Lender-Curable Tenninating Evenl wiihin such period and Uiereafter 
diligenUy continues to,pursne such cure, then the cure period available to Lender shall be extended forsuch 
reasonable period of time as is reasonably necessaij' in order to pennii Lender to complete such cure. 

15:2.10 Tenant and Lender, jointly and severally agree to rcimbuisc Citj- on demand for Uie City's aciail costs 
(including reasonable ailoraey's fees), incurred in conjunction with the review, processing and documcntaiipn ofany 
assignment, transfer, orotherchangeof ownership of the Le;isehold Estate effectuated by oronbeiiiiff of Lender or 
othenvise pursuant lo the exercise of righls under UK Security Instmmenl. 

'15.2.11 For purposes of dus Section 15,2, the tenn "Acceptable Transferee" sliah mean Uial the proposed 
iransfereebf the Leasehold Estate satisfies each and eveij' oneof llie following criteria, as evidenced to the City by such 
docmnentation as the Citj- sliall reasonably requesi: 

15.2.11.1 dK proposed transferee liiis a net wortlr immedialely priorto the transfer ofat least Ten 
Million Dollars,-exclusive of goodwill and other uihmglbic assets; 

15.2.11.2 UK proposed transferee shaft (a) be a company either,(i) with proven expertise In the 
gaining indusliy of at least 5 continuous years, or (ii).wliosc equity'inlercsts arc directly or indireclly owned 50% 
or more by a compam which has proven expertise in the ganung industrj- ofat least 5 continuous j-ears, and -
(b) employ a general manager forthe Riverboat,Gaining Project whose executive officers and other key 
personnel (as reasoniibly designaied,by the Ciity),possess proven 
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expertise in the gaining industiy as evidenced by prior business activitj- of at least five coniinuous years; 

15.2.11.3 the proposed tnmsferee luis been invesligjilcd bythe N'lissouri Gamirig Cbmmissioh and 
adx'ised in wriling tliat issuance of ail pennits aiid licenses necessarj- in order to lawfully conduct gaming 
activities al the Project Site in accordance with the lerins of tlus;Leiise wUI be forthcoming reasonably 
coniemporaneous wlUi the effective date of UK.transfer of tlus Lease;, 

15.2.11.4 the proposed transferee agrees lo fund, contemporaneous with die effectiveness of the 
transfer the entire then unfunded portion of the Acquisition Escrow Account and the Constmction Escrow 
Account, detemiined iis ff Uiere was a present obligiUiori to cause (a) tlic Acquisilion Escrow Account to equal 
Uie full unpaid acquisition cost of all pliascsbf the Riyert>pat Ganting Projeci and/or (b) the Conslmction Escrow-
Account to equal IIK full mipaidcoslsoftlK consiniciion (includiiig required renovations) ofall pliases oflhe 
Riveiboat Gamuig Project; and 

15.2.11.5 the proposed trarisfcrec assumes all of IIK duties and obligalions of tenant (or its affiliates) 
under this Lease. dieMasierAgreeincntandallotlicrProject Documents and agrees to be bound to the Cilj-, to 
obser\'c, perfomi and/or comply with all ofthe terms, provisions, conditions, obligations, duties, coveaims imd 
iigreemems ai any time lo be,obsen'ed.^perfonned and/or complied wiih.by temmt (or hs affiliales) under each 
such document as ff the transferee were originally a parij' to the same in the place of Teaint (orits affiliales), all 
pursuant to documents and/or insimments in forni and cbntenl as are requested by.and acceptable to Ihe'Clty. 

15.2.12 Any righls of a Lender pursuant to thisSection 15.2, including but not limited lo the righl lo realize on 
die Leasehold Estate created hercunder may beexercised by>an affiliate or by a nomiiKe on belialf ofsuch Lender 

15.2.13 If this Leaseis tenninated or is proposed Ipbe.tenitiiiated for anj;. reason, by UK City or Tenant 
(including, but not limited to, any rejection of Utis Lcasein a bankmptcj' proceeding), then as soon as the Citj'leams of 
such tenitination or proposed tennination, the City will immediately notffy Lender ofsuch lenniiiation or proposed 
tcrinuiation (a "Temiination Notice"), which notice wiU set forth'any sums or otlier performance due to die Cilj' under Utis 
Lease, and upon die wrilten requesi of Lender, tlK Cily will-
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enter into a new lease for die ProjectSiie wilh Lender or its designee (a "Lender Tenant") for the remainder of the term of 
dtis Leise, upon die tenns, provision, covenanls and agreements set forth in litis Lease, with such amendments thereio as 
may liiive been dKicloforc approved in wriling by'Lender, provided: 

15.2.13.1 Such LenderTenant wiU requcsl tlie Cilj' for such a ne\v lease williin thirlj-(30) days after 
the date of its receipt of the Tcnniaition Notice, 

15.2.13.2 Such LenderTenant will pay to Uie Citj', at the time oflhe execution and deliverj' of siiid 
new lease, on or about ihe dale such Lender Tenant acquires Uie right to 'lease the Projeci Site (which may be 
subjecl to delay by operation of aiij' slay in any proceedings involving the reorganization or insolvency of 
Tenant), any and idl sums then due under Utis Lease but for such temiinalion. 

15.2.13.3 Such LenderTenant w'ilLuppnc.xecutiba and deliverj- of said new lease, perform and 
observe all UK other coveaims and conditions on Temint's part lo be perfonned and obsen'cd to the extent dial 
Tenantwlll Iiave faUed lo perfonn and obsen'c the sitiiie, e.xcepf tliat (i) with rcspeci to any breach or default 
witich cannot be cured by.such Lender Tenant unlU it obtains possession of Uie Project Site; said Lender Teaint 
will havea rcasonable time after said LenderTeiiimi obtains possession to cure such breach or default, and (ii) in 
no evenl will any Lender or Lender Temml be required to: cure a breach or default relating to the baiikriiptcy or 
insoK'ency ofTenanl orany odicr breach ordefauh ofTenanl which is not susceptible of being cured by a 
Lender Tenam. 

ARTICLE 16 
(:OVENANTS 

16.1 Covenants Bv Uie Citv. The City.represents, warrants and covenants to.Teaml and its pennilled assigns (i) a 
covenant of quiet enjoymeni forany aciion laken by orthrough the C;ity and with UK furtlier limitation that the City shall in no way be 
liable for tide defects associated with title prior to the City receiving tille:tb the Project Site; (ii) Uiat tlus Lease is valid, binding upon 
and enforceable against the City in accordimce with its tenns; (iii).tliat uppn execution of tins Lease, UKCIty willprovidc Teaint with 
ari opinion of its legal counsel that litis Lease is valid, blndingupon and enforceable against the Citj' in accordance withits terms; and 
(iv) during die term of this Lease, the Cily sluUl not assess or cliarge Tenarit for utilities, tap-ui rights, hook-ups,,refuge pick-up orany 
oUier cliarge for Citj- sen'ices or 
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City owiKd services which are nol consisientwhh the charges civirged to any oUier business in the Gilj' nor shall u impose any 
docking fees of any namre or description on Tenanl. 

16.2 Covenants Bv Tenant. Tenant rcprcsenls, warrants imd covenants to the City as foUows: 

16.2.1 Enforceability. Tltis Lease Is valid, binding upon and enforceiible against Tenant in accordance whh 
its tenns. 

16.2.2 Power and Authority, Tenanl is a corporation duly orgaiuzed, validly existing and in good standing 
under Nevada law. and is auUiorized to do business as a foreign corporalion in, and is ingoodstandingunder die lawsof 
Missouri. Tenant has the full authoriij' and power lo enter into this Lease, to execute and deli\'er this Lease and to perfonn 
and obsen-e all tlK tenns, conditions and provisions oftliis Lease to be so obscn-ed iind performed by Tenanl, The 
executionanddelivcrj'of litis Lease by Teaml lias been duly aulhorized by aU necessarj'aciion on Its pan. Tenam sliall 
provide lo the City a certffied copy of its resolution authorizing the execution and deliveij- of Uiis Lease. 

16.2.3 No Conflicts. Except as oUienvise provided in this Lease; nothing in Uus Lease agreed to by Teaml or 
lis officers, members and dircciors, will conflict with or result in a breach of Uie tenns aixl provisions of any contract or 
agreeinem to which Tenant; its officers, members ordire'clbrs, are a partj- orby which Tenant, its officers, members or 
dircciors othenvise are bound, or lo the best knoyyiedge of Tenant wiU violate anj' exisling law, rule, rcgulation, order of 
;my court or gbvemmental auUiority liaviiig jurisdiction over or othenvise affecting Tenant, its officers, members or 
directors. 

16.2.4 Financial Condition. Tenant is not a piirty to any assigmnent for die benefits of its crediiois or anj-
bankmptcj- proceedings, and the traasiictionsconiempiaied in thisLeaseshall not cause tenam to become insolvent or 
othenvise unable to pay its debts as die same become due, 

16.2.5 No Contract Defaults, Except as oilienvise'provided in this Lease, TeanU is not in default under tiie 
tennsorconditionsof any'contract or agreement to which it isaparb,'. wluchinaicriaUy and adversely affects its abilitj' to 
perfonn its obligations mider tlus Lease. 

16.2.6 No Litigation. E,xcept iis othenvise provided in this Lease, to tiK besi knowledge of Teami. there are no 
claims, suits or odicr proceedings llueaiened or pending againsl Tenant wlilcli rnaterially.and iidversely affect us ability to 
perform its obligations underlhis Lease, 
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16,2.7 Opinion of Counsel. Tenam shall provide to the City an opiiuon of counsel stating Uiat Teaarii has the 
rcquisite power and auihoritj' to enterinio this Lease, the party executing ihis Lease on behalf of Tenani has been duly 
auUiorized to do so and that ilusLeasc is valid, binding upon imd enforceable against Tenant in accordance with its tenns. 
Further, Uie opiiuon of counsel sliall state tlial based upon tlie facts known to counsel bul withoul further investigation or 
inquiry lliat this Leise docs npt violate any existing law, mle, regulation, order of any court or govcrriiiienlal authoriij-
having jurisdiction over or otherwise affccluig Teuiuit, its officers or dircciors 

ARTICLE 17 
GENERAL PROVISIONS 

17,1 Notices. Am- nolice or odier commumciUion requircd, pennitted, or comemplatcd by this Lease (a "Notice") 
must be in writing and may be:given bya nationally recognized ovemiglit cornier service (eg. Federal E,x-prcss, Airtiome, etc.), 
Uniled States Pvlail, registered or certified mail, remm rcceipt requested, personal deliverj- with executed rcceipt:or facsimile wiUi 
verffication and followed by United Slales Mail; registered or certified mail, return receipt requested. Such Notice shidl be deemed to 
hiive been duly gi\'en, delivered or sen'ed;(i) if ami wlKti persomiUy delivered or sent by verifiiible facsimile ort ilie date so detivered 
or sent, or (ii) three (3) daj;s after being niaUed by rcgistered'or certified mail, postage prepaid, or (iii) one (I) day ffsentby a 
aitionally recognized ovemiglit courier delivery serx-ice for next diiy delivery, costs prepaid, addresses to; 

-The Citv: Cily of Boom'ille 
Attn: CIlyAdiriinistraior 
525 tfsi Spring Street 
Boonville Missoun 65233-1658 
Telephone: (816) 882-2332 
Telecopier (816)882-6608 

With copies to: Paul M. Wooldridge, Esq, 
312 Main Slreel 
Boonvdie, Missouri 65233 
Telephone: (816)882-3447 
Telecopier (816)882-2542 

And with copies to: King Hersliey Coleman Koch & Stone 
2345 Grand Boulevard, Suite 2100 
Kansas City, Missouri 64108 
Attn: Douglas S. Stone 
Telephone; (816)842-3636 
Telecopier (816)842-2414 
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Tenant: c/o TIK Davis Companies 
2121 Aveiiue of Uie Stare 
Suhe 2800 
Los Angeles, California 90067 
Attn: Micliael Colleran 
Telephone (310)551-1470 
Telecopier (3 H)) 286-9359 

With copies to: Katten, Muclun & Zavis 
525 West Monroe Street 
Suhe 1600 
CIticago, Ilhnois 60661 
Attn: David Brymii 
Telephone: (312)902-5200 
Telecopier (312)902-1061 

Notice given in any other manner will be deemed delivered when actually received hy the party to whom the notice is addressed. Any 
partj' riiiiy change its address by giving the oilKr parties ten (10) days advance writien notice ofsuch cliarige 

17.2 Police Power Lintilation. NotwiUistanding anyUiing to Uie conlrary set forth in the Project Documenls with 
respecttollK City's obligations, the City's obligations underihe Project Documents shall nol be'constmed to require ihcCity to 
surrender or waive its pohce powers pr contracl away any.of its goveriunental functions In violation of;Missouri:iaw. The parties 
intend Uic Citj-'s obligations under the Projecf Documents sh;U! be interprcled and constmed in light of die inherent limitations placed 
upon die Citj' as a municipal corporation wluch rcquires it to retain such powers and does not pemtit the City lo conlracl away those 
pbjvers dial are exclusively a legislative prerogative. 

17.3 Fiiilure to Perfonn By IIK City, The Citj' sliall not be deemed to be in default in the; perfonnance of any of its 
obligations under dus Lease mdess the Gitj''s failurc to perfomi such obligation continues for a period of thirtj' (30)'days'aflerwrinen 
nolice to die Ciiy specifying tlKiiature of such non-perfomiance, provided that if isuch failure lo,perfonn is of such a naiurc dial il 
caiinpi rcasonably he curcd witlun such thirty (30) day period, then so long asthe City commenced cure efforis within die Uurtj- (30) 
daj'.period and dUigentiy pursues completion of such cure, the tiurty (30) day psriod will be extended forsuch period of time as is 
reisonably necessaij' to complete such cure. Tenant shall liave no right to tenninate Uiis Lehse fbr any default or non-pcrfonuance by 
Uie City undertlus Lease, except by operation of law in the event Temmt becomes owner of fee simple title to all or iiny partof the 
Project Sile, nor any right lo offsei. 

ofthe 
17.4 No LiabiliW, teami shall not assert or seek to enforce anj-claim'for breach ofihis Lease against any of the assels 
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Gity odier tiian the Cilj''s interest in IIK Project She for die satisfaction of any liability or claim against the City under Uus Lease. 
Tenant agrees to look solely.to such interests forthe satisfaction ofany liability or claim against die Cilj'under Uiis Lease. It is 
specifically agreed dial in no event whatsoever shal I the City, or anj' of its offtcere, officials, sen-ants or agents, ever be personally 
liable for any such liability, except, widi rcspcci to Uie City only, as expressly sel forth in IIK first t̂ vo sentences ofihis Seciion, 

17.5 Force Majeure, if eiUicrTeanniorthe City arc delaj'ed, hindered in or prevented from the perfonnance of anj-
act rcquired under this l-ease by. reason of weather, fire, acls of God,;slrikes, lock-ouls,.iaibility to procure materials, failure,of 
power, riots, insurrection, war. litigation whicli is being pureued or defended by Tenant, or the failure of anotlKr parly to Uus Lease lo 
perform an act requircd of it witich is rcquircd In order for the party .wlio was prevented from acting to acl and/or other matters beyond 

' the reasonable control of IIK party who is to acl, dKu perfoniiiuice of such aci shall be e.xcused for the period of die delay and Ihe 
period for ilie performance of any such act sliall be extended for a period equivalenl to die period of such delaj'. 

17.6 Certificates. Eilher party wUI at any time and without cliarge, witlun ten (10) days after writien request by IIK 
oUier, certify by written instniment as to: wlKther this Lease liiis been supplemented or amended, or if so, in whiii mamier; the vahditj-
of litis Lease as of Uie time die request is received; Uie existence of any Defauit by eiUier piirty mid any offseis, counterclaims or 
defeiises_ on die part ofthe other party; UK Conunencemeni and Ex-piralion Dales; and such other matters as might be reasonably 
requested. Such certification may be delivered to any person specified in the certificate. 

17.7 Waiver of Jur%' Trial and counterclaims. TIK.City and Tenant waive trial byjurj- in any aciioa proceeding or 
counterclaim brought by either of the parties against t.hc pther in connection \yilh any matter whatspcyer arising out of or In anj- way 
connected wiUi tlus Lease, Tenam's use or occupancy of the Projeci Site, any claim bf injuiy or damage or the landlord-tenant 

" relationship between the parties. Tenant exprcssly waives the right to impose anj', counterclaims in any actionor proceeding In which 
the City seeks possession of the Projeci Site and/or UK Iinprovements and Personally, except solely diose couniercliunis which but for 
such imposition would, pursuant to apphcable laworniles of court, be forever barred, 

17.8 Binding Effect, This Lease will be binding upon Uic parties and their rcspeciive successors and pemtitted iissigns. 

17.9 No Joint Vcnturc Or Partnersliip, Under no circumslanees shall Uie Project Documents or any actions of the 
parties In 
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furtherance of the Project Documents be constmed to creaie ehher a partnerslup or a joinl venture belween the Cilj' and Tenant, Uie 
existence of Uie same being specifically denied. 

17.10 Aiiomevs Fees, Ifany party Institutes Htigation to eifforce its rights underor relating to a brcach of tliis Lease, the 
prcvailing party will be enthled lo recover frpm the oilier partj' reisqnable alioriicys'fees and court costs. 

17.11 Goveming Law. Tins Leise will be constmed and interpreted in accordaiKC with the laws of Missouri, excluding 
hs conflict of law provision. 

17.12 Amendmenis. This Leise togedier wiUi the Project Documents constitute the complete and exclusive slatement of 
die agrcemem between UK parties wilh respeci to the developmeni of llie Rivcrt)oal, Ganting Project. 

17.13 Entire AgreeiiKnt. Tlic Project Documents supersede all pripr written and oral statements, rcprcseniatipns, 
communications ofany type; covenants, condUions, warianties and/or presentations with respect to the development of the Riverboai 
Gainuig Project and no ri;prcsentatioii, stateriient, comraunication ofany, tj'pe,,condition, warrantj' or prcseniation not coniained In the 
Project Docmnenis sliall be buiding on Uie parties or liave any forceor effecl wlialsoever ,T!tis Lease may not be amended or modffied 
excepi by a written instmmenl signed by both the Citj' and Tenant. 

17.14 MuUiple Ofininals, This Lease may l)c cxeculcd in multiple original counierparts. Eacli counlerpart will be deemed an originaL and 
when tlie counterpari.s are taken logeiher. iticy will be deemed t o b e OIK and Uie sa IIK instmment. 

17.15 Severablhtv. Ifany provision ofthis Lease or its application to any person or circumstances is to miy exteni iKid 
lo be invalid, illegal orunenfonxable, tlK remainder of this Lease, or the application ofsuch provision looUierpereons or 
circunistarices, will nol be affecled, aiid each proyisipn bf litis Lease will be valid and enforceable to the fuUest extent periiuned by 
law.-

17.16 Inierprciaiion. Where required fofproper interprcialioii. words In the singuhu: will riiclude die plural, imd words of any 
gender will include all genders. The descriptive headings of the articles and sections of litis Lciisc arc for convenience onW and will 
not control or affect the meiiitiiigpr conslmction of imy of llie provisions of litis Lease 

17.17 Waiver No waiver by anj- partj' of any of its rights or remedies under this Lease will be considered a waiver of 
juiyotherorsiibsequent right or remedy. No waiver by any party ofany 
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of its rights or remedies under litis Lease will be effective uitiess evidenced by a written instmment e.xecuted by the waiving parij'. 

17.18 Memorandum of Lease Al any lime and from time to time, at tlie request ofeither party, the parties shall 
execute, deliver and rccord, at Tenant's e.xpense, a Meinoranduinof Lease with respect to tlus Lease. 

EXECUTED as of the date first above wriltea 

[SEAL] 

ATTEST: 

/s/jU^LEGlBLE] 
city Clerk 

APPROVED AS TO FORM AND LEGALITY 

/s/flLLEGIBLEj 
Chy Counselor 

•̂THE CITY" 

THE CITY OF BOONVH^LE. MISSOURI 

.By: Is/ Bemard Kenipf 
Bemard Kempf,'Mayor 

"TENANT" 

DAVIS GAMING BOONVILLE. INC. 

By: /s/MlcIiiielCol!eran 
MicliaelCollenm. President 
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E.-ihibit 10.41 

AMENDMENT TO MASTER LEASE 
BETWEEN 

THE CITY OF BOONVILLE. MISSOURI 
AND 

DAVIS GAMING BOONVILLE. INC. 

THIS AMENDMENT TO MASTER LEASE, is made on Apriri9.ili; I999>by-the Cilj- of Boom-ille, Missouri, a Missouri 
third class cily (UK ""City") and Davis Ganung Boonville, Inc. (f/k/a/ Gold River's Boonville Resort,-lnc.) a Neviida Corporation 
("Tcainf'). 

TIic Cily and Tenant entercd ImoaMastcr Lease dated July 18,, 1997 (die ''Master Lease'"). 

Attached to the Master Lease as Exhibit B was the legal description pf the Project Site, as that term is defined in the Master 
Lease, its ofthe date oflhe Master Lease, Tlie Master Lease comained a provision providing that."As additional parcels become part 
oflhe Projeci Site, the legal description ofsuch psucels will be added to Exhibit B:" 

NOW, THEREFORE, for and in consideration of the suin'of ten dollars and olher good and valuable consideration, Uie 
receipt and sufficiency of which are hereby acknowledged, the City and the Teaint agree as follows: 

1. The Miister Leise is hereby mnendedby delctingits attached "Exltibil B" and substlmting iherefpr "E.xhibU B" 
which is attached to this Amendmeni C'New Exltibil B"). Froni and after die date of tiie Amendment, Uie term "Projeci Sile" as used 
tluouglKJut IIK Master Lease sliall be deemed to mean tliat property described in.the New E.xhiblt B. 

2. Tenant acknowledges dial the Citj-'s portion ofthe Projeci Site described at Paragraph 44 oflhe New E,xliibil B is 
a leasehold inieresi arising oui ofa lease ihe tenn of wluch may expiieprib"rtp the expiration ofthe Master Lease Accordingly; as to 
that portionof the Project Sile. Uie lermof the Master Lease sliall expueiconteiiiporaiieous widi die e.xpiraUon of the Citj''s leasehold 
diereia 

3. The parties sliall execute, dellvermid record, at Teiiant's expense, an Amended aiid'Restated Memorandum of 
Lease rcficcttiig the amendments made pureuani tc dtis Amendmeni to Master"Lease 
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4. Except as hereui provided, die provisions of Uie Master Lease shall remain,unchanged and in full force and effect. 

EXECUTED as of Uie dme fu-st above written. 

"THE CfTY" 
THE CITY OF B(X)NVILLE, MISSOURI 

I SEAL I 

ATTEST: 

[ILLEGIBLEI 
Gin-Cleric 

By; Is/ Beraird Kempf 
Bcmaid Kempf, Mayor 

APPROVED AS TO FORM AND LEGALITY 

[ILLEGIBLE] 
Citv Counselor 

STATE OF MISSOURI 

GOUNTY OF COOPER 
)SS. 
) 

"TENANT" 
DAVIS GAMING BOONVILLE, INC. 

By: /s/ Michael Gblleran 
Michael Colleraa Prcsideni 

BE IT REMEMBERED Uiat on this ISlh day of May, 1999, beforc me, UK undeisigncd, a Notarj- Public in and for Uic 
county and state aforesaid, personally appeared Bemaid Kempf to me personally known wlio being by me duly swom did say dial he 
is the Mayor pf the City of Boom-ille, Missouri, a tlurd class citj- duly existing under and by virtue bf the laws of the Slate of 
Missouri, and that the seal affi.xed lo 
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Exhibit 10.42 

SECOND AMENDMENT TO MASTER LEASE 

THIS SECOND AMENDMENT TO MASTER LEASE ("Second Amendment-') is made o« Sept. 17, 200 L by UK City of 
Boonville, Missouri, a Missouri tlurd class city (the "City"), and IOC - Boonville, Inc., fonneriy known as Davis Ganting Boom'ille, 
Inc., a Neviida corporalion ("Tenant"). 

The City and the Tenant cniered into a Master Uase dated . July 18. 1997, which,was amended by the aiiiendnient,lo the 
Master Lease dated April 19, 1999 (the First Amendment ahd the Master Lease, as amended by Uie First Amendment: sliall be referred 
to as die "Master Lease"). 

Attached to the Master Lease as Exltibil B is UK legal description of the Project Sitc.as Uiat temi is defined in the Master 
Lease, as of UK date of IIK Master Lease. Tlic Maslcr Leiise contains a "provision providing dial "As additional parcels become part of 
the Project Sile, the legal description ofsuch piirccls will be added to Exhibit B." 

The Tenant and die Citj- wish to add certitin parcels (legally described on Exhibil A attached hercto) to Exhibh B and Uic 
City and the Tenanl wish to set forth in dus Second Amendment the tenns iind conditions,for adding these parcels. 

NOW. THEREFORE, forand in consideration of thesmn of ten dollars and other good and valuable consideralion, the 
rcceipt and sufficiency of which arc liercby acknowledged, the City and the Tenant agree as follows: 

1. The land described on ExhibrilAis added to the Project Site, 

2. T I K Master Lease is further mnended by deleting UK attiiched "Exhibit B" thiii was provided pursuam to the Firsi Amchdincni 
arid ^l>slinilinE Ihcrcfonhc Second Revised L^tiibil B which isahactied loliiis Amendment ("Second Revised ExhilMl B"). From and alicr the date ofthe 
Sccoiid AmehdmcnL ihe term "Projeci Sile" as used Uiroughoul the Ma,stcr'Lease sliall be deemed lo mean Uinl real property described in ihc Second Revised 
Exhibit B. 

3. The Masier Lease is furUieriunendedby adding section 16.2.8, wliich sliiill state: "The Real Piopcrt>-described in paragraphs 
44 and45 of E.xJiibil A ("Remediation Sites") has been subject to rcmedialion and, as evidenced by a Certificate of Completion issued by ihc Missouri 
t>partinenl of Natural Resources ("MDNR") and a teller dated March 20. 2001. ircnn MDNIi("t;lDNR Docuinenis"). no additional invesligaiion and remedial 
aciion is Currently required." 

4. The Tenant represents and warrani.s ihal, to ihe best ofTenanl's knowledge ba.<!cd upon the MDNR Documenls all necessary remediation has 
been accomplished with res-peel Io ihc Rcmedialion Sites, thai alt ofdie cosis of M D N R incurrcd in the oveisiglu of the remediation (referenced 
in the letter of N-ff)NR, dated June 21. 2001, to IheTenant) have beeripaid in full and 
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UiaL to llie best ofTenanl's knowledge based upon die MDNR Documents, no Ha7jû dous Materials (as Uiat term is defined in the 
Masier Lease) are presenl on Uie Remediation Sites. TlieTeiianl rcaffimis that h will fulfill idl of the tenns andconditions ofthe 
Masier Lease with respect lo IIK Remediation Sites including, but nol limited lo. Seciion 9.2 of die Master Lease. 

5. The parties shall execute, deliver and'record, at Ihe Tenani's expense an Amended and Restated Memorandum of 
Lease renecting the amendments made pursuanl to Uus Secpnd Amendment. 

6. Excepi as hercin provided, Uic provisions of the Miister Lciise sliall remain uncliangcd and in full force and effecl. 

EXECUTED as of the date first above wrilten, 

"THE CITY" 

THE CITY OF BOONVILLE. MISSOURI 
[SEAL) 

ATTEST: By: /s/Bemard Kempf 
Bcrnaiti Kempf Mayor 

[Illegible] 
Citv Clerk 

APPROVED AS TO FORM AND LEGALITY 

[lUegiblel 
Cir\' Counselor 

"TENANT' 

iOC-B(X)NVILLEINC. 

By: /sl Jolm M. Gallaway 
John M. Gallawav. Prcsideni 
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Exhibit 10.43 

THIRD AMENDMENT TO MASTER LEASE 

THIS THIRD AMENDMENT TO MASTER LEASE ('Tlurd Amcndmenl") is made as of November 19, 2001, by the Citj' 
of Boonville, Missouri, a Missouri Uurd class city (the "Citj'"), and IOC - Boonville, Inc., fonneriy known as Gold River's Boonville 
Resort, Inc.. and Davis Gaming Boonville, Inc.. a Nevada coiporation (;Teainl"), 

TIK Cily and die Tenant eniered into a Masier Lease dated July 18. 1997, witich was amended by the Amendnieni to die 
Masicr Lease dated April 19, 1999, and which was furdier amended by the Second Amendment lb Miister Lease dated September 17, 
2001 (the Masier Lease, as mnended by the First Amendment and the Second Amendriient, sliall be referrcd to as Ihe "Ndaster Lease''). 

Attached lo Uie Masier Lease as Exhibh B is die legal descriplion of Uic "Project Site,'' as that temi Is defined in the Master 
Lease, as'of ilKdale of tlie Master Lease. Tlie Master Leiise contains a provision providing that "As additioad parcels beconie partof 
die Projeci Sile, the legal description of such piuccls wiU be added to Exltibit B " 

Tlie Tenant and Uie City wish to add certain parcels and make oUicradjustmciils.to Uie Projeci Site and thus need to modd '̂ 
Exhibit B to die Masier Lease as set forth below. 

NOW, THEREFORE, the City and UK Teaim agrce as follows: 

1. The Master Lease is amended by deleting "E,xliibit B" and substituting therefor the Third Revised E.xhibif B which 
is attached lothis Third Amendmeni (the "Third Re\iscd Exhibit B"), Tlie term "Project Site" arid references to "Exhibil B" as used 
througliout the Maslcr Lease sliaU mean that real propcrtj- described in the Titird Revised Exiiibit B, 

2. The portion of Uie Project Site tliat is described in Lease Agrcenient No. CiPR9702 between the Cilj'-and Uie 
MissouriDepiirtmeni of Natural Resources ("MDNR"), diited July 1, 1998, <is amended by Amendment No. I dated iis of November-
19,2001, is owned by MDNR and leased by the Ciiy. Thercfore, as to that portion of the Project Site, the Master Lease constitutes a 
stiblcase wiUi Uie City as sublandlord and Tenam as subleamt tlial will tenuiiuite upon lermination of Lease Agreement No. CPR9702. 
Tltis paragraph replaces ParagTiiph 2 of the AiiKiidment to Master Lease, dated April 19, 1999. 

3. Tlic parties sliall execute, deliver and record, at,the Tenant's expense, a Third Amended and Restated 
Memorandum of Lease rcfiecting die amendments made pursuant to this Tlurd Amendnient. 
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I SEAL) 

ATTEST: 

4. E.xcepi as herein provided, the provisions of the Master Lease sh;Ul reniitin unchanged and in full force and effect, 

EXECUTED as of tlie date first above writtea 

"THE CITT' 

THE CITY OF BOONVU.LE. MISSOURI 

(ILLEGIBLE) 
Cily Clerii 

APPROVED AS TO FORM AND LEGALITY 

[ILLEGIBLE] 
Cit\" Counselor 

By; Is/ BerminJ Kempf 
Bemard Kempf, N'laybr 

"TENANT'' 

IOC-BOONVILLE; LNC. 

By: /s/RexfprclA. Ycislcŷ  
Nairie: R.e'xford A. Ycislcy 
Tide:. Senior,Vice Presidem. CFO. 'treasurer 
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E.xhibit 10.44 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Lease Agreement) 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is made and eniered imo this 6th day of June, 2000, by imd 
among (i) HILTON HOTELS CORPORATION, a Delaware corporalion, arid FLAIvliNGO Hff.TON RI\^BOAT CASINO, L.R, a 
Missouri limited partnerslup and assignee by assignment froni Hilton Hotels (Toiporatiori (cpllectivelv; "Assignor"), (ii) ISLE OF 
CAPRi CASINOS, INC, a Delaware corporation ("Assiginee"), and (iii) IOC-KANSAS CitY, INC., a Missouri corporation and 
iiffiiiaie of Assignee (''Operating Assitmee"), 

Recitals 

A. TIK Port Autiiorily of Kansas City,"Missouri (UK '!Port AuUiority';) and Hilton Hotels Corporation ("HHC") are 
particstoanAmendedandRestaiedLeiisc Agreement dated as of Augusi 21, 1995. as Ihereafter amended (the "Lease"), a tme 
correct and complete copy ofwhich is attached as Schedule A hereto., 

B. TIK intercsi of HHC under Uie Lease Agrcenient .was assigned (I) pursuant to that certain Lessee's Assigmnent 
and Assumption Agreement dated Augusi 9, 1996 by and between HHC and Hilton Kansas (2itj"Corporation, a Missouri corporation 
("HKCC"), whereby HHC transferred all Its right, title, and interest iriaiid totlie Lease to i-lKĈ C; and (ii) pursuam to Uiai certain 
Blanket Conveyance, Bill of Sale, and Assigmnenl and Assumption Agreeinent dated Augusi 9, 1996 by and benvcen HKCC and 
Flamingo Hilton Riverboat Casino. L.P, ("Flamingp Hilton"). wlKreby HKCC irmisferred all its right, tide, and interest in and lo Uie 
Leaseto Flamingo Hilton. 

C. Assignor now desircs to assign and transfer all right, tide iind inierest in the Lease to Assignee, wlule remaining 
liable for any and all liabilities and obligations previously accmed or hereafter accmlng ptirsuant to the Lease. 

D. 
title and inierest in the 

Assignee desires to accept such assigimient,,and Uiereafter to assign and transfer to Operating Assignee all right, 
he Lease heid by Assignee 

Agrcenient 

NOW, THEREFORE, in consideration ofthe abpve premises, the mutual covenants and agreements staled herein and stated 
In UK Asset Sale Agreement dated as of Febmaij' 8,2000, by and iunoiig Assignor, as sellers, and Assignee and Operating Assignee, 
as purcliasers (the "Assej Sale Agreement"!, as well as oUKrgood iindviiluable consideration, the rcceipt of witich is hereby 
ackiKwIedged, the parties lierelo agree as foliows: 

1. Assignment. Effeciive upon (a) Uie consummation pftiK transactions contemplated by die Asset Sale 
Agreement, (b) Uie execution of the Consent (as defined below), and (c) the issuance ofa license by IIK Missouri Gaming 
Commission to Operating Assignee to conduct gaming opeiations on ihe propertj- which is subjeci lo the Lease (collectiveIj-, die 
"Closing"), Assignor docs liereby irrevocably assign, transfer sell,,deliveraiid com'cy unto Assignee, iis successors and assigns, aU of 
Assignor's righl, title and inieresi in and lo.lhe Lease, 

Source; ISLE OF CAPRj CASINOS INC, 10-K, July U , 2008 F'jv.wfdbYMomirflr^iar^Dc-ciimsnifesearch^* 



asof die close of business on die day on wliich Uie Glosing occurs, frce,and clear ofany lien, charge, claim or encumbrance, e.xcept 
asset fortli on Schedide B attached hercto and incorporated herein by tlus reference! Subjectto and upon Uie occurrence of the 
Closing, Assignee iKrcby accepts the assignment of the Lease pursuant to the tenns of this Assigmneiit and Assumption Agreement. 
The parties hereto acknowledge and agree tlial Uus Assigmnenl (and Assumption Agreemeni sliall not become effective and sliall be 
of no legal forceoreffect unless and until the C:iosiiig ocairs. 

2. Assumption of Liabilhlcs. 

(a) Assignee hercby assumes rcsponsibihtj' to failhfully and punctually perform, satisfy and discliiirge all 
of the duties, obligations, terais, conditions, coveaims and liabilities arising or accming afler the date ofthe Closing Ihal Assignor Is 
olhenvise bound to perform, discharge or othenvise satisfy under the Lease, including widiout limitatioa pursuant lo Section 18.04 
(B)(viii)(b)and(c)of die Lease regarding (i) the use oflhe "Dentised Prcmiscs''(as tiiat lenn is definedin the Lease) inaccordance 
withthe restrictions set forth in the Lease mid (ii) the paymeni of "Rem" (as that term is defined in the Lease). Assignor does,iKrcby 
agree to indenmffy, defend and hold Assignee liannless from any loss (Including.wiUiout limitation atiomeys' fees and costs), claim or 
cause bf actibn iirisingbraccmingimdcr or in connection with am oftlie following;. (I) die Lease based ujxm events, iicls or oimssioris 
Uiat occurred on or before the date of die Closing; (il) any future written assigninenis e.xecuied and delivered by and between Assignpr 
and Assignee based upon evenis, acts or omissions that occurred on or before the date of llic Closing; or (iti) the faUurc of Assignor lo 
performilsbbligationsunderUiisAssigrimenl'and Assumption Agreemeni. Assignee does tierebyagree.lb indcmnifj', defend and hold 
Assignor iiamiless from anj-. loss (including without limitation atiomeys' fees andcosts), claim or cause of aciion arising oraccruing 
under or ih connection v\'iihanj' of ihe foilowing; (i) the Lease based upon events, acts prpinissions tliai occurred after die date ofthe 
Closing; (ii) any fiiuire written assignments executed and dehvercd by" and between Assignee and Assignor based upon eyems, acls or 
omissions that occurrcd afier the date of Uie Closing; or (iii) the failureof Assignee or Operating Assignee to perform their respective 
obllgalibiis under this Assigiunent and Assumption Agieemcnl. 

(b) Notwhiislanding anj' ollKr provision of tlus Assignment and Assumption Agreement lo the contrary, 
Assignor shiUl remain liable to the Pon Authority In connection with die perfonauice of all liabilities and obligalions under Uie Lease 
to the same extent as if lliis Assignment mid Assumption Agreement liiid.nol been executed. Tlie foregoing senlence does nol, 
however, in am' way reheve (i) Assignee or Operating Assignee from tlie iiabilities and obhgaiions tliiit each owes.to Assignor wluch 
are SCI forth iri Uus Assignment and Assumption Agreeinent or (li) Assignor from die liabilities and obligations tliat it owes to 
Assignee and (Dperaiing Assignee wluch are sel fortli in this Assigmneiit mid Assiiniplion AgreemenL 

3. Further Assignment to Operating Subsidiary' of Assignee 

(a) Subject to the occurrence ofthe Closing, Assignee dcKS hercby irrevocably assign, transfer, sell, deliver 
and convey unto Operating Assignee, its successors and assigns, all its right, thleand interesi in and to the Lease, as oflhe close of. 
business bn the day'the Closing occurs, free and clear ofany lien, cliiirge, ciaiin or encmiibrance, except asset fordi on Schedule B 
attached hereto'and incorporated herein by this refercnce. Subject to arid upon the 
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occurrence of dK Closing, Operating Assignee hercby accepts the assignment of the Lease pursuant lo the tenns of tltis Assignment 
and Assumption Agreement. 

(b) Assignor hereby iickiiowledges and consents to Uie assigmnent. Iransfer, sale, deliveiy and coiwcyance 
by Assignee to Operating Assignee of affright, tide and interest in the Leasetlial iias been assigned tb Assignee pursuant to Section 1 
ofthis Assigmnenl and Assumption Agreemeni. 

(c) Operating Assignee hereby assumes responsibililj' to failhfully arid punctiiallj'-perform, satisfy and 
discharge all ofthe duties, obligations, tenns, conditions, coveamts and liabilities arising or accruing afler the date ofthe Closing thiii 
Assignee Is othenvise bound to perfonn, discliarge or odienvise, satisfy under ihe Lease (as a result ofthe tenns and conditions of Uus 
Assignment and Assumption Agreement), Including without linutiition, pursuam to Section 18.04 (B) (viii) (b) and (c) of the Lease 
regarding (i) die use of Uie "Demised Preinises"'(asUiih lenn is defiiKd in llie Lease) in accprdance wiUi Uie resirictions set forth in 
Uie Lease and (il) Uic paymeni of Uie "Rent'' (as.lliiit tenn is defined in the Lease). Assignor docs Iiercby.agrceio Indeirinffy, defend 
and hold Operating Assignee haniUess from any loss (Including without limitation atiomeys- fees and costs), claim or cause of action 
arising or ac:cming under or iri coimection wnh aiij' of the foilowing: (i) Ihe Lease based upon events, acts or omissions Uiat occurrcd 
on and before Uic date oflhe Glosing; (ii) anj' fiiture written assignments e.xecuted and delivered by and between Assignor and 
Assignee based upon events, acts or ontisslons that occurred'on or before the dale ofthe Closing; or,(iii) UK failure of Assignor to 
perform its olDligations under this Assigfunent and Assumption Agreeinent. Operaiing Assigriec'does hereby agree to iiidemnilj', 
defend and hold Assignor harmless from any loss (including jyiihoul limitation attorneys; fees and costs), claim orcause of action 
arising or accming under or in conneciion wlih anj' of the following; (i) the Lease based upon evenls, acts or omissions lliai occurred 
after the date of the Closing;'(u) anj- future writien assignments by and between Operating AssigiKe and Assignor based,upon evenls. 
acts oromissibnsihat occurred afterihe date oflhe Ciosing;:or (iii) the faiiure pf Operating Assignee orAssignce tp perfonn dieir 
respective bbligatipus under this Assigiunerii aiid Assumplibn Agreement. 

(d) Notwithstanding anj' otlier provision ofihis Assignment and Assumption Agreement to the coutrarj-, 
Assignee sliiill remain iiiible lo Uie Port Authoriij' and Assigrior in connection with the perfomumce of iill liabdities and obligations 
urider IIK Lease lo die same extent as if IIK furUier assigmnenl pursuant to this Section 3 had nol been made Tiie foregoing sentence 
docs not. however, in any way relieve (i) Assignor from the liabilities and obligations that it owes lo Assignee and Operatuig Assignee 
which arc set forth in tliis Assigmneni and Assumption Agrcenient or (ii) Assignee or Operating Assignee from the liabilities and 
obhgaiions tliat each owe lo Assigrior wluch arc.sel forth in tliis Assignment aiid Assuniptibri Agrcenient. 
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4. Representations. Warranties and Covenants of Assignor 

(a) Assignor, as of the date of Uie Closing, does hcrcby represent and warrant to Assignee and Operating 
Assignee as foUows: 

(i) Assignor has complete and unrestricted power and auihoritj' to sell, assign, and transfer all 
its righl, tide and inieresi in the Leisc as contemplated by tlus Assignment and Assumption Agrcenient, and such 
sale; assigmnent and iransfer does nol and will not require die consenl or approval of ;my Uurd partj' or 
govermnent entitj', e.xcept for the prior written consenl of the Port Audipritj-, which written consenl is sel forth in 
die Ackriowledgiiieni, Consent and Estoppel Certificate (the "Consent") attached iKreto as E.xlubit I and 
incorporated herein By reference. 

(ii) NeiUier the execution and deliveiy of this Assigmiiem and Assumption Agrccment nor 
compliance wlUi tiie tenns hereof on diepart bf Assignor will violate the Articies of Incorporation or Bylaws, or 
the Certificaie of Liihiled Partnership or Partnerslup Agreemeni, as Uie case, may be; bf Assignor, breach any' 
governmental law. statute or regulation, or confiict widi or result in the brcach of amr" of the temis, conditions or 
provisionsof am agreemeiil or instmincni to wliich Assignor is a party orby which it is or may be bound, or 
consiitutc a default thereunder,'or result in the crealion or imposition ofany lien, claiia charge, or encumbrance. 
E.xcept as sel forth in Scliedule C attached hercto and incorpbraied herein by this reference, Assignor lias no 
knowledge ofany fact or cpnditipn regarding or involving Uic Demised Premises (as,defined in tiK Lease) or any 
of Assignor's duties and obligations under tlic Lease dial constimte a violation or breach ofany Iaw,,stahiie, 
ordinance, regulation, order, contracl or other agreement including, without limitation, environmental laws and 
regulations. 

(iii) Assignor lias all necessary corporate power and autiiorily to enter into Utis Assigmnenl and 
AssmnpUon Agreement, and lias taken ah coiporale Jiction necessary to make this Assigmnenl and Assumption 
Agrcemcnt eifforceable upon Assignor inaccordance with its tenns. 

(iv) A iruc correct and compicic.copy oflhe Lejisc, and all aniendincnis tiiercto. are attached iKrcto as 
Schedule A. The Lease has nbt been iinieiided or modified, except as set forth on Schedule Aaitached hereto and 
incorporated herejn by tius reference. Tlie Lease, as amended or modified, is in full force and effecl and 
constitutes die legal, valid and binding obligation of all of IIK parties dierclo and is enforceable in accordmice 
wiUi its tenns: 

(v) • Except as set fonh inSchedule D attached hereto and incorporated herein by dtis reference, 
no event has occurred and no.condition exists lliat, with die giving of nolice or the lapse of time or boUi, could 
constitute a defaull by Assignor under iIK Lease or, to Assignor's best knowledge afler due'and diligent inquiry, 
by ihe Port Auiliority. Assignor luis no present iiilcrition to bring an action or othenvise attempt to enforce am' 
alleged nonperfomiance or breach of 
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am' provision of the Lease E.xcept as set forth in Schedule E attaclKd hereto and Incorporaled lierein by this 
rcferencc. Assignor has.no existing defenses or offseis againsl the enforcement ofthe Lease, by IIK Port 
Authoritv. and knows of no other parties who are not signatories to die Lease who possess or may assert rights 
underor in conneciion with die Lease 

(vi) E.xcepl as set forth in Schedule F attached hereto and incorporated herein by Utis refercnce, 
thcLeiseandtlK Developnient .Agrecmem dated as of March 12, 1993 by and between the Port AuUioritj'and 
HHC (the ''Development Aereement"). as thereafter amended, are the only agreements, writien or oral, entercd 
into bciwccn Uie Port Auihoritj- iuid Assignor 

(b) Assignor coveamts and agrces as foUows: 

(i) Assignor lias not and will not assign die whole or any part of its right, tiUe and intercsi 
hereby assigned to any person other tlian Assignee. 

(ii) Assignor shall forthwith notify Assignee andOperating Assignee In wriling ofany default 
(or am' event or occurrence Uiat, bul forUiegivingof notice or the passage of tiiiie,.or both, would conslilule a 
default) underihe Lease ofwhich il lias knowledge orany assertion niiide to Assignor by aiiy other partj' to Ihe 
Lease dial circumstances have arisen that may pen-nit or resullin a breach or the cmicellation of IIK Lease. 

5. Reprcsemations and Warranties of Assignee. 

(a) Assignee, as of die date of Uie Glosiiig,"does hereby rcpresent and warrant to Assignor as foliows: 

(i) AssigiKC lias complete and unrestricted power and auihoriiy- lo sell, assign, and Iransfer its 
riglit, tide and iniercst in the Lease as contemplalcd by Utis Assigiunent and Assumption AgncenieiU. 

(ii) Neither the execution and deliver)' of litis Assignment and Assumption Agieement nor 
compliance whh die tenns hereof on die part of Assignee will,violate tlKArticlespf Incorporation or Bylaws of 
Assignee, brcach any govenunental law, statute orrcguiatioa or conifliet with or result inthe brcach ofany ofthe 
tenns, conditions orprovislorisof any agreement or instmment to wliich Assignee is a partj'or by wluch il is or 
may be bomid, or constitute a defauh [hereunder, or rcsult in the creation or imposition of any lien, claim, chaige 
or encuinbrance 

(iii) Assignee has all necessaij* corporate power and auiliority lo enter into tltis Assignment and 
Assumption Agrcenient and lias taken all corporale action riecessaij' to make litis Assignment and Assumption 
Agreeinem enforceable upon Assignee In accordimce with its tenns. 

(b) Assignee covenants and agrees tliat Assignee will not assign the wliole or any part of its right, title and 
interest hercby assigned to any person or enlily oilier than 
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operaiing Assignee, without the prior wrilten consent of IIK Port Authority and Assignor, which consenl shidl not be unrcasonably 
wiiliheld. Assignor acknowledges and agrces Uiat, for purposes ofthis subsection (b) of this Section 5, consenl shall be deemed 
"uiueasoaibly wtthlKld" if UK proposed assignee, in llie Assignor's reasoaible opinion, is fmancially capable of perfonning and 
satislj'ing in full each of its respective obligations pursuant to die Lease and Assignor withholds its consent. 

6. Represenl alio ns and Warranties of Operating Assignee. Operating Assignee, as of die date of die Closing, does 
hereby rcpresent and warrant to the Assignor as follows: 

(a) Neither the execution and deliverj' of this Assigmnent and Assumption Agreement nor compliance wiUi 
. Uie tenns hereof on die part of Operating Assignee vvillviolate IIK Articles of Organization or Operating Agreement of Operating 
Assignee, brcach any govermnental law, siatiitc or regulation, or conflict with or result in the breach ofany oflhe tenns, conditions or 
provisions of any agrcenient or insuunieni to wluch Operating Assignee is a pany orby wliich it is or may be bound, or constitute a 
defaull thercunder, or rcsult in die creation orimposilion of any liea claim, cliiirge or encumbrance. 

(b) Operating AssigiKe has all necessaij' corporale power imd auihoritj' tp enter into Ihis Assigmnent and 
Assumption Agreeinem. and lias taken all coiporale action necessaiy toniake tliis Assignment and Assumption Agreeineni 
enforceable upon Operating Assignee m accordance with iis lerms. 

7. Further Action. 

(a) Assignor, Assignee ;ind Operating Assignee agree thai each shall execute imd deliver, or cause to be 
e.xecuted and delivered from time to time, such instmmenls, documents, agreements, consents and assurances and take such oUier 
action as tlK other parties reasonably may require to mbrc effectively assign and iriirisfer to and vest in such parties the riglits and 
assets assigiKd hereunder Assignor, Assigneeiand.Gperating'Assignee'agrce^lo promptly remit and send to such parties anj' and all 
payments, fiinds, assels, noiices, reports and.other documents and infonuation received by each party, its agents or representatives iis a 
direct or indirect rcsult of its rights in, or widi respeci to, IIK Lease. 

(b) Ifany riglit or asset hereby assigned or transferred shiill forany reason be nonassigaible or not 
eiti'orceiiblc by Assignee or Operalmg Assignee, Assignor sliall laite such action to enforce the Siunc or to obtain ihe benefits Uiercof 
for Assignee and/or Operating Assignee as Assignee or Operating Assignee niay reasoiiably direct, bul at the sole expense and risk of 
Assignee and Operating Assignee, and Assignor will deliver to Operaiing Assignee am' iimounis received by it on account ofam such 
claini, right or chose in action after deducting any reasonable expenses incurred by Assignor in tiiking such action that liave not been 
paid or reimbursed by Assignee or Operating Assignee 

8. General. 

(a) This Assigmnent and Assumption Agreement caiKels and supeisedes all previous agreements (other 
Uian the Asset Sale Agreement) relating to, the subject matter ofihis Assigmnenl and Assumption Agrcemem, wrilten or oral, belween 
the parties hereto and, together wiih the relevant provisions bf llie Assel Sale Agreement, contains Uie entire understanding of 
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llie parties hereto imd sliall not be amended, modified or supplemented in any manner wliatsoever e.xcept as otlKnyise provided herein 
or in writing signed by each of the parties hereto. 

(b) Neither this Assigmnent and Assumption Agreement, nor any of the riglits, duties or obligations of 
Assignor hereunder, may be assigned either voluntarily pr by operation of law or otiienvise delegated by Assignor withoul the prior 
wrillenconsent of die Assignee and Operating Assignee, and any attempted assignineni that is noi In confomiity herewith shall be null 
iind void. This Assignment and Assumption Agreement shall be bhidiiig upon, and inure.to the benefit of, and be enforceable by, the 
parties hercto and Uieir r^peclive successors and pennilled assigns. 

(c) Tliis Assignment and Assumption Agrcemcnt maj;. be.e.xeciited in any number of counterparts, each of 
witich sliaU be deemed lo be an original and aU ofwhich shall constitute one agreement which Is binding upon all Uie parties hereto, 
noiwidistanding dial all parties are not signatories to the same counterpart. 

(d) Any notice, request, consent or communlcatipn under tliis Assignment mid Assumptipn Agreement 
sliall be effecth'e oiUy if it is in writing and personally delivered or sent by (i) certified;imiil,,postage prepaid, (n)nationaUy 
recognized express deliverj' service with deliverj' confinued or (iii) telexed or telecopies with receipt confinued, addressed as follows: 

I f to Assignor 

Name: 

Flaiiungo Hilton Riverijoat Casino, L.P. 
c/o Hilton Hotels Corporation 
9336 Civic (Tenter Drive 
Bcvcrlv Hills, CA 90210 
ATIV: IhomasE. Gallagher 
Executive Vice President 
Generiil Counsel and Secrelan' 
FAX: 310-205-7677 

WithConvTo: 

Paric Place Enlertaiiuneiit Corp. 
3930 Howard.Hughes Pk\yy. 
Las Vegiis,NV 89109 
ATTN:'CUvc S: Cummis 
Executive Mce Presideiil mid 
General Counsel 
FAX: 702-699-5107 
and to 
Scott LaPprta 
Executive Vice President ;md 
Ghief Finaricial Officer 
FAX: 702-699-5190 

Source: ISLE OF CAPRI CASINOS INC, 10-K, Juh/ 11. 2008 Fc'A'Rrr.il by M{:tnirfl:i;ar^DoCiirrL!!ni Researoh*^'' 



If to Assignee: 

Name: 

IsleofCapri Casinos. Inc. 
2200:Coiporale Blvd, N.W, Suite 310 
Boca RatoaFL 33431 
ATTN; Allan Solomon 

E.xecutive Vice President iind General Counsel 
FAX: 561-995-6665 

If lo Operating Assignee: 

Name: 

lOC^KANSAS CITY, INC. 
C/d Isle bf Gapri Casinos, Ine 
2200iCoiporatc Blvd., N.W., Suite 310 
Boca Raloa'FL 33431 
ATTN: Allan Solomon 

E.xecuUve Vice Prcsideni and General Counsel 
FAX; 561-995-6665 

or such other persons and/or addrcsscs as sliall be funtished In writing by miy such party, and shall be deemed to have been given as of 
the date so persbnaUy dehvercd or received. 

(e) This Assignment and Assumption Agreeinent and all rigliis and pbligalioiis bf the parties hereunder 
sliidl be governed by,'and construed mid interpreted in accordance witli, die laws of ihe Slate of Missouri iipplicable to agreements 
made and to be perfonned entirely within such Slate, including all mailers of enforcemenl, vahditj' and perfonaince. 

(f) Assignor, Assignee and Operating Assignee acknowledge and agree dial the provislpns set forth in the 
Coiisent pertaining or othenvise applicable to Assignor, Assignee and/pr Operating Assignee, as the ease may be, are inie and correct 
and will be rehcd upon by the Port Auihoritj' in e.xccming arid delivering the Consent, and Assignor, Assignee arid Operating Assignee 
agree to be bound by such applicable provisions of the Consenl 

(g) Assignor, Assignee and Operaiing Assignee acknowledge and agree that the Port AuUiority shall be a 
third piirty beneficiarj' ofthis Assignment and Assumption Agreement, and shall have the right to enforce any such tenns and 
conditions hereof in such capacity. 
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SIGNATURE PAGE TO 
ASSIGNMENf AND ASSUMFflON AGREEMENT 

(Lease Agreement) 

IN WITNESS WHEREOF, die parties iKreto liave each caused Uus Assignment and Assumption Agreeinent to be duly 
executed as of the day and year first above written, 

ASSIGNOR: 

HILTON HOTELS CORPORATION 

By: /s/.MatlhcwJ, Hart 
PriniName: Matthew J. Hari 
Title: Executive Vice Presidem and 

Cluef Fiiuuicial Ofiicer 

Source: ISLE OF CAPRI CASINOS INC. 10-K, July 11,2008 Po'/.-erEdt-yMomirosMr-Doriimem Researrh^ 



SIGNATURE PAGE TO 
ASSIGNMENT AND ASSUMPTION AGREEMENT 

(I^ase Agreement) 

IN WITNESS WHEREOF, the parties hereto,have eich caused this Assigiunent and Assumption Agreement td be duly 
executed as of Uic day and year first above written. 

FLAMINGO HILTON RIVERBOAT 
GASINO, L.R 

By: Fliltori Kansas Cily (Toip., General Partner 

By: /s/WaUiiceR. Bart 
Print Name: Wallace R, Ban-
TiUe; President and Secretarj' 
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SIGNATURE PAGE TO 
ASSIGNMENT AND ASSUMPTION AGREEMENT 

(Lciise Agnsement) 

IN WITNESS WHEREOF, die piirties liereto hiive each caused this Assigmnent and Assimiption Agreeinent to be duly 
executed as of the day and year fust above \\'rinen. 

ASSIGNEE: 

ISLE OF CAPRI CASINOS, INC. 

By: /s/AllanB. Solomon 
Print Nmne: Allan B. Solomon 
Title: E.Kec. \^ce President 

II 
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SIGNATURE PAGE TO 
ASSIGNMENT AND ASSUryfiyriON AGREEMENT 

(Lease Agreement)' 

IN WITNESS WHEREOF, die parties iKreto liiive each caused tltis Assignment and Assumption Agreement to be duly 
executed as of the day and yeir first above wrinen. 

OPERATING ASSIGNEE: 

IOC-KANSAS CITY, INC. ' 

By: /s/ Allan B. Solomon 
Print Name: Allan B. Solomon 
Title: E.xec. Vice Presideni 
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E.xhibit 10.45 

LEASE AND AGREEMENT-SPRING 1995 
(U)wer Lois) 

This Lease and Agreement-Spring 1995 Lower Lots (hereinafter "Agreement") is made dus,15th day of Augusi, 1995 
between IIK AhdrianakbsLuniied Liability Companj', a Colorado Limited Liabilltj' Company, the Lessor and Anchor Coia Inc. d/b/a 
Colorado Centra] Station Casino, Inc., the Lessee. 

WHEREAS, the parties hereto arc also parties to die following lease, witich concerns a ponion ofproperty, which is die 
subjeci hereof 

Renewed Vacant Ground Lease for Parking Lot Purposes (Lower.Lot). dated August 19, 1994. rccorded at Book 
568, Page 291, GilpinCounty Clerk mid Recorder's Office (iKreinafier "Lower Lot Leise"); and, 

WHEREAS, Uie Lower Lol Lease'has expired, but by iiction of UK parties hiis become a monlh to month lease, and the 
parties mutuaJly wish to rcvlse, rcstiitc Its tcriiis and enter Into dtis new, Agrcemem, wluch completely replaces and supersedes the 
tenns, covenants, agreements, and ail oUier elements of tlie aforesaid Lower Lot Lease in idl respects;;and. 

WHEREAS, the panics also wish lo address the lease of additional propertj-, witich has not heretofore been the subjecl of 
any lease agrcemem between ihein. 

NOW THEREFORE BE IT AGREED AS FOLLOWS: 

, A. LEASE 

A-I. Propgrtj' Description. The following described property is the subject of tlus Agreement (hcreiriiifter 
collectively "Tlie Properlj"). Tlie specific descriplion of Tlie Propertj' is sel forth on Exhibit A attached hereto and incoiporaled 
herein. A map of TIK Properly is attached hereto as Exlubii Br'flie Property'wltichis IIK subjecl of Uiis Agreemenrmayjnclude, by 
\'irtuc of Uie Option set forth in paragraph A-6lierciiiafter. any liirid acquircd or developed by die Lessor, orits individuiil members, 
widun Black Hiiwk, Colorado during the tennof Uiis Agrecnicnl or any renewal thereof 

A-2. Tenn and Rental Rates. TIK Lessee shall have and hold The Property from die date hereof lo and umil 
iwelve o'clock noon on Uic date of June 1,2(X)4,atand fora rental rate beginning One Hundred Eightj- (180) days after the dale 
hereof of One Hmidred Tliousand Tlnee Hundred Forty Dollars ($100,340.00) per monthrpayablc inondUy on or beforc twelve 
o'clock noon on dK first day of each calendar morth during said term al the office of the Lessbr as set forili below wiihout notice. Tlie 
forcgoing base rental rate may be incrcased by.operation of the provisions of paragrapii B-5 hereinafter. Prior to One Hundred Eightj' 
(180) days from die date hercof ihe reniai rate shall be Tlurty Tliousand Dollars ($30,000.00) per monlh. 
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A-3. ReiKwals. This Agreemeni may be renewed al Lessee's sole option for uplo eighteen (18) additional 
tenns of fne (5) vears each. Renewal sliall be aiitoiaitie for each tenn unless Lessee giv^ iis notice of non-renewal not less than six 
mbntlis priorto IIK end ofany temi, 

A-4. Possible Temtinalion of Renewal Rielits. TIK parties hereto arc also parties to tliat certain Spring 1995 -
Amended and Restated Vacant Ground Lease for Parking Lot Purposes and Agrccment (Upper Lot) (Iiereiaifier "Upper Lot Lease"), 
of even date herewith. The Upper Lol Lease nseff. coniains renewal provisions. In order for die Lessee to effect the renewal,provisions 
of this Agreement during Uie primarj' temi oraiij' automatic reiKwal of llic Upper Lot Lease, theUpper Lot Lease must eiUier, 1) be in 
effect as of the date of aiw renewal exercise; or, 2) Uic Lessee must liave at least offercd lo rcncw tlic Upper Lof Lease pursuant to the 
terms of para^ph A-3 Uiercof Notwithstanding the forcgoing, if Lessee does not renew or temtiiiaies the Upper Lol Lease for 
reasons beyond its control, including but not Iintitcd to die discovcrj' of haziirdous substance or acis.of God iiiaking die propertj' 
unusable, the Lessee may continue to effect any rciKwal provisions of this Agreement. 

Ao. Rental Rale Indexing. At one year inien'als beginning June 1, 1996, the rental rate paid to Lessee will be 
inde.xed to correspond to anj- rise or fall in die cosl of Uving. Anj- increiise or decrease in rental rate will be linuted to a three percent 
(3%) difference from Uie previous year's rate Thepartics agree to use IIK Consumer Price. Index figures for the Denver/Boulder 
Standiird Meiropohtaii Siatistical Area rcleisedby Uie U.S. Departmeni of Commerce, orits successor, most recenUy preceding die 
June first of ihe subject year to detennine any clvirigc of Ihe cost of living. 

A-6. Option. In the event die Andrianakps Limiied Liabiiily Companj', orits individual members, develops or 
purcliases additional propeny in Black Hawk, Colorado, which would be suitable for eilher pai"king lot or building purposes, Uiey will 
offer to the Lessee a first option to immedialely lease, for die remaining temi of this Agreement and anj' renewals.'lhat properlj' for 
eiUKr parking lot or building purposes. Lessee niust exercise any,opiion by Tltiriy (30) days from the date it is notified by Lessor llial 
any additional property Is available. If Lessee does not exercise its option regarding any particularadditionpiircelof land, said option 
will be forever lost concenting such particular addilional parcel. 

A-7. Cancellation. Lessee, at its sole option, shalllmve the right to cancel Uus Agreement in the event that, I) 
casino stj'legartiingequividcm or greater to thiit presently idlowed is legalized wititin a Sixty (60) mile radius of the present Bliick 
Hawk Cilj' Hall; or, 2) the provisions allowing casino style ganung equivalent to that presently aUowed are repealed orrestricled in 
iUTj' waj'. Am such cancellation will require Six (6) months notice to Lessor, in the event of such cancelliition, Lessee's intercsi iri TIK 
Propeny will be transferred to the Lessor in good operating condition with all obligations paid through die cancellation date, and the 
Lessorwill refimd Lessee's deposiL 
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Moreover, this Agreement will beconie nuU and void and of no further effect between IIK parties. 

A-8. Lessee's Possible Constmction. Itis specifically agreed Ihe Lessee lias the righl, during the tenn of litis 
Agrcemem or any rcnewal, lo place, build, erect and maintain stmctures upon any portion of .Tlie Property.,Such stmctiircs may 
include, but arc not timited tb, gaming casirios. Any and all costs for anj- and all stmctures will be the Lessee's. Anj' arid all permits or 
licenses necessarj' for any and all stmctures will be obtained by the Lessee. Any mid all constmction upon The Property must meci all 
zoning and building requireinents and slandards. Lessee agrcesihat it .will not ;Ulow any liens or encumbrances to attach,to TIK 
Property as die result of any cbnstmelioa Lessee further agrees to allow Lessor access toany consttuction site for Uie purpose of 
Lessor posting notices to Unit affect. The Lessee acknowledges ihiil upon temunation of this Agreement anj' slmchircs upon Tlie 
Property will remain wiih Tlie Property and beconie property of the Lessor The Lessor will not be requircd to pay or compensate 
Lessee for any stmcturcs and Lessee acknowledges and assumes all cost risk associated with conslmction of anj- stmcturcs upon die 
leaseholdestate which is the subjeci of diis Agreement. Lessee agrces to iransfer its iriterest in am structures upon Tlie Propertj' lo 
Lessor upon tenrunation of litis Agreemeni for ai^' reason. Lessor agrees to iiccept without any' further cost to Lessee, any structures 
upon The Property ttansferrcd upon lenmnalion as long as they are in good condition: 

A-9. Previous Leise Superseded. Tlie Lower Lol Lease and all other prcvious agreements between the parties 
concerning any portion of Tlie Propertj' arc entirely replaced and superseded in all respecis by Uus Agreement. 

B. ADDITIONAL AGREEMENTS 

B-1. Deposits. BoUipartiesacknowledgeUiat a deposit of Twelve Tlwusand DoHars ($12;(X)0.00) waspaidby 
the Lessee to die Lessor pursuant.to the Lower Lol Lease the Lessorwill continue to hold Uiis deposit wiihout interesi: Upon Lessee's 
faidfful perfomiance of die tenns arid conditions of litis Agreement; and any rc'iiewal, Ihe Lessor »il! relum said deposit, williout 
interest, to Lessee upon Lessor's inspection of The Propertj', all ofwliich must occur within SLxiy (60) days of the tennination of dus 
Agreement orany renewal. 

B-2. E-xeivation and Widi Constniclion. Lessee, al its sole cost, iigrecs lo,complete, all necessaiy excavation 
mid installation of necessary retaimng walls, as maybe needed for Lessee's use of iiny portionpfThe Propeny. The Lessee will be 
allowed One Hundred Eighlj- (180) days from the date hereof as a constniction period for Uiese activities, during w-luch time die rental 
rale will be redured as sei forth in paragraph A-2 above. After expiration of die One Hundred Eightj' (180) day constniction period, 
the renial rate sliaU increase as sel forth in paragraph A-2 notwithstaiidihg wheiher the activities liave been compleied. if ajfter 
completion bf these activities, and due to 
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reasons beyond the Lessee's conlrol. die fuU amount of Tlie Propertj- is nol available for Lessee's use, the Lessee may reduce the 
amount ofany rent payable by prorating the amount of die land iivailable to iliiit conteinplated by ilKabpve-stated propertj' 
description. Laud nol available because of its use for sel back rcquirements and subjacent support will nol reduce UK amount of Tlie 
Property. 

B-3. Taxes/Park-ing Fees. Tlie rent hereihiibove set forth for all of The Property is ihe total rent for the tenn of 
ihis Agreement. Les.soris not entitled to any royaltj'orany other percentage payinents, No additional clianges shall be made for 
Lessor's insurance, laxes or other assessments associated wiUi The Propertye.xcept those lisled'in litis paragrapff During 1996 Lessee 
will pay wlcnducone-half of Uie property taxes assessed upon TliePropcrty.forthe year 1995; Beginning in the year 1997 and 
thereafter for the termof dtis Agreement or any renewal, Lessee will paĵ  when due all propertj' ta.xes assessed upon The Property for 
die preceding year, including those ta.xes assessed forany improveinents made by Lessee, e.xcepi for any laxes iri any way associated 
with the cost of anj' street, sidewalk, curb, gutter, street lighiingprdrainage, imprpvements done'indepcndenUy or at the behest ofthe 
Citj' of Black Hawk. These propertj' tax payments described wUI continue through Uipse taxes, or proportiomite p;ui Uiereof, assessed 
for the fiail year, or proportionate part ihereof oflhe leasehold: Lessee will alsobe responsible directly to the City of Black Hawk, 
for dial City's private lot parking fee, ifanj. during tlie termof Uiis Agreement. Said fee is currendy four dollars ($4.00) per pariiing 
space per (hiy. 

B-4. Pemiits and Zoning. Lessor repnssenls iind warrants no -Federal 404 PeririiLs" are presentlj' required for 
use of The Propertj' for surface paiking lot purposes. Lessor further.rcpresenls it is currently prpccssiiig any Citj' of Black Hawk 
pennits or zoning rcqucsts necessarj'from use of Tlie Property fpr.siirface parking lot purposes; Lessee will be rcsponsible for 
oblairiing anj' odier zoning changes or pemtiis needed lo use Tlie Propertj' for oUierpurposes. Lessor wiU provide reasoaible 
cooperation in obtaining any such permits as necessarj'. If tlK Lessee is not successful in obtaining omy those Citj' of Black Hawk 
pennils and zoiung considerations necessaij' to use Tlie Property fpr stufiice parking lot purposes witliiri Sixty (60) days of the dale 
hereof Lessee at its sole discretion may eidier tenitinate this Agrcemcnt witliout further costs or accept Lessor's indcnirufication for 
any losses suffered by Lessee as a result of not liaving said pemuts and zoning considerations. 

B-5. Warranties and Title Mailers. Lessor warranls and represents that iniirketab|e tide to The Property and 
Lessor's riglit to rent flie Property lo Lessee is encumbered and restricted by only the following; 

1) Tliat portion of The Property coniposedof liind jvitluri Lots I tlirough 12, arc encumbered by certain 
documents rclated to a lomi tp Lesspr made by the Bank of Gheny- Grcek ("Bank")..Those documents 
(hereinafter collectively "Securiiy Documenls") include: 
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a) A Proinissoiy Note daled March 31, 1995 from the Bank to Uie Andrianakos Partnership 
("A-P'slup"); 

b) A Deed of Tmst dated March 31, 1995 granted bj- the A-P'ship, recorded at Book 579, Page 22 in 
the Gilpin County Colorado records; 

c) An Assigmnenl of Rents and Leases dated March 31, 1995 from Uie A-P'ship to the Bank, 
rccorded at Book 579. Page 26 in the Gilpin County Colorado records; 

d) A Security Agreement dated March 31, 1995 from the A-P'ship to Uie Bank; mid 

e) UCC Financing Statements frohi die A-P'slup securing the Bmik, recorded at reception no. 
952025364 ofthe Colorado SccreUiiy of States office, reception no. 9500037938 of the Denver 
County, Colorado records, and Book 579, Page 94 oflhe Gilpin Couniy Colorado records. 

2) The iKcd to resolve the following requirements:' 

a) Deeds or legal proceeding disposing of imy intercsi of Horace Humphrcy, Jr. Robinson 
Reduclion Go, William C. Fiillcrtoa and Albert Rogers; 

b) Deeds or legal proceedings disposing of the rescr\'a1ions contained in die patents to the CiK',of 
Black Hawk, recorded May 13,;I874' Book 56, Page 555. and Jiily 21, 1877, Book 62, Page 456; 

e) Deeds or legal proceedings disposiiig of iiny right bf titird parties hi and to any roadway crossing 
lots 1-4, Block 50, Citj' bf Black Hawk, as sliown on land sun'ey plat made by Glenn A. Triie, ^ 
recorded hi die office of die Citj' Clerk aixl Recorder of Gilpin Countj-, file no. 5-93-3; 

d) Deeds or legal proceedings disposing of die right-of-way across a portion of The Property for the 
benefit of the Big Spring Mineas reserved iri the Deed froni Horace Humphrey to Horace 
Humplirej', Jr, reconled at Book 72, Piige 525, and subsequent Deeds; and 

e) Deeds or legal proceedings disposing ofdie right-of-way across a portion of The Property for IIK 
benefit ofdie Running Load Mine, 
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as resened in Deed from H.E. Humphrey lo William B. Willard rccorded Book 112, Page 157, and 
subsequent Deeds. 

3) Lots 5. 6. and 7, Block 50 of Tlie Propertj' are encumbered by mineral riglits resen-ations appearing in deeds 
from ArthurT Dollaglian and Rosemarj' J. Dooley, and Elizabeth L. Callahan rccorded at Book 579, Page 19 
and 20. 

4) The iKed to rcsolve the following requircmenls: 

a) Miner's Mesa Road encroaches upon die Easl Nine (9) lo Eleven (11) feet of Lol 12, Block 50, 
and a small segment of Parcel B described in Exltibit A extending Soulh from its boundarj' wlUi said 
Lm 12, 

b) Clarification tlut a One Hundrcd (100) fool easement across the entire width of the Thomas Kelly 
mining claim exists pursuant to dial certain deed rccorded October 2, 1992, Book-532, Page 376, bul 
does not encroach upon The Property. 

5) The need to rcsolve UK following requirements: 

a) An undefined easemenl and righi-of-wiiy for:various pmposes exists in favor of Western 
Dri'crsffied Builders, Inc. pursuant to mi instmmeni recorded May I, 1995 at Book 580, Page 161. 

b) Encroaclunenl by a roadway easemenl in favor of Westem Diversified Builders, Inc., puisuant to 
an instrumenl reconJed Octbber-2, 1992, Book 532, Page 382. 

c) EiKroacIunent by a roadway easement in favor of Westem Diversified Builders, Inc., pursuiml lo 
an inslmnienl recorded Januarj' 6. 1995, Book 575, Page 165. 

6) Any differences in the description ofthe conunon boundarj' of Tlie Property on die North with Main Street, 
Black Hawk as sel forth in those Boundarj- Agreements recorded April 4, 1995 at Book 579, Pages 30 and 48. 

7) Any encumbrances rclaled lo llial portion of The Properlj- composed ofthe Gabriel Spaiti mining claim, 
Including but not limited to any claim of ownership by Houston Mining Company. 
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Regarding subparagraph 1), Lessor and its individual members represenl Uiey have no olher obligations owed,to ihe Bank 
except those evidenced by the Security Documents.,Tlie Lessor and its individual members further agree tlKyjWili not request or 
obtain anj'further ad\'ances from the Bank pursuant to the Securitj' Dociimcnls. Lessor also acknowledges it lias com-ej'cd to Lessee 
an assigmnent of Lessor's rights to cure any of its defaults under the Security Documenls,,said assignment to be exercised at Lessee's 
sole discrction. In the c\'ent Lessee undertakes any cure, all costs associated with siiid curc, including but not limiled lo any money 
paid to die benefician.- ofthe Securiiy Documents, rnay be set olf against any renlal paymeiit due Lessor under this Agreement. 

Regarding the resolution of the requiienients sel forth iii subparagriiph 2), Lesspr agrces to promptly mxlertake and make 
substantial progress loward completion wiUtin one yein.Uic resolution of Ihcsc requircmcnts. Lessee at Its sole option may ciUier assist 
, Lessorin UKSC undertakings, or lake die lead role in dieir.prosecution, ff die parties are uaible to complete any necessarj-
undertakings within a rcasonable period, Lessee at its sole option riiay cancel Utis Agreemerit. In any event, until such time as the 
requircmcms Ivive been satisfied. Lessor agrces to indemnify Lessee forany costs Lessee may reasonably iiicurc in any attempt to 
satisfy these requireinents. Any losses Lessor incurs as a rcsult of non-satisfaction oflhese requiremems, may be set off against any 
rerilal payment owed Lessee. 

Regarding the rcsen'ations set fortli in subparagraph 3), The Lessee agrces to e.xcepl these rcsen'aUons from Uie overall 
requiremenis to deliver maiketable unencumbered title 

Regarding the encroaclmienl and easement described ih subpiiragraph 4), the Lessee agrees to except dus encroachment and 
easenKUi from die overall rcquirements to deliver marketable uiienciimbered title if Lessee,-wilh Lessor's good faith cboperatlon, 
wiUun Si.xtj* (60) days from Uie date hereof, Is successful in oblairiing frorii die Citj- of Black Hawk a waiver or variance from any set 
back requiremenis along the Eastem edge of the portion of Tlie Propertj' described in'subparagraph 4) a) or other considerations, plus 
ii rclinquisimient of IIK City's easement rights concenung portions of The Propertj.-. If, despile its best efforts. Lessee is noi able to 
obtain the sel back waiverAariance, or oUier acceptable considerations,' then' a proraie"ieductibn in the rental rate will occur based 
upon die proration ofTIie Propertj' needed forany set back requirements lo The Proper^'as a whole Moreover, ifdespite its besi 
efforts, Lessee is nol able to obtiun relinquishment of tlie Citj''s easement, the L e s ^ , at Its sole option maj' eilher cancel litis 
Agreement or reduce future rental piiymcnis based upon the ratioof Ihe mea enaimbered bears to the entire area of The Propertv. 

Regarding the undefined easement and right-of-way and encroachments described in subparagraph 5). the Lessee, widi 
Lessor's good faith cooperation, agrees to seek a satisfactory definition and limitation thereof If despite Lessee's best effons, the 
Lessee 
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is unsuccessful in obtaining the necessarj' definition and-liimtation wiUun Si.xty (60) days of the dale hereof die Lessee, al Us sole 
option may either cancel tlus Agreement or accept Lessor's indemnification for any losses suffered by Lessee as the result of not 
obtaining the subject defiiution and restriction, 

Regarding ilie differeiKes in the description of the comnion boundary' of TIK Propertj' with Main Streei described in 
subparagraph 6), the Lessee, with Lessor's good faith copperalion, will resolve such differences by obtaining from die City of Black 
Hawk any necessarj- correction deed. If; despile Lessee's besi efforts, Uie Lessee is unsuccessful in obtaining ihe necessaiy correction 
deed within Sixty (60) days of the dale hereof Uiepartics will jointly detennine d'tlrc lack thercof affects Lessee's use of The Property 
under this Agrcemcnt. ff the parties detennine therc is an adverse affect suffered by the Lessee, iiny such ad\'erse affect will be 
compensated by mi appropriale reduction in fuiure renlal payments. 

Regmding any circumslanees described iri subparagraph 7), the Lessor, at its sole cost, sliall resolve Uie same to Lessee's 
good faith satisfaction wiihin sixty (60) days of the date hercof ffthe encumbrances are not rcsplved witliin saidsLxty (60) days 
Lessee may, at its discrctioa cancel this Agrccment, prorate fiuurererital piiyments based upon die ratio of TIK Propertj' so 
encumbercd to The Propertj' described in E.xhibit A, or accept Lessor's irideinnffieiition foraiiy costs reiisonably incurred by Lessee as 
a resuli of not resolving the encumbrance. 

After conclusion ofall undertakings necessarj- to remove the encumbrances described'ln subparagraplis 2), 4). 5), 6) and 7), 
Lessor agiees to thereafter miuniain maikclable unencmnbered tide sufilcient to allow Lessee's use as herein described, including, 
thpse possible activities discussed in paragrapii A-8 above, throughout die term ofthis Agreeinent and any extension thercof Lessor 
further agrees lb provide Lessee prior to executionof Uiis Agrceriienl an up-tb^ate title commitment, in the.amount of OneMilhoa 
Two Hundrcd Tliousand Dollars ($1,200,000.00), showing niarketablc tide to The Propertj' in the AndrianakoSrLimited Liabiiily 
Company e.xcepl for the encumbnmces listed in subparagraph 1).;2), 3), 4), 5), 6) and 7). As pan oftlie closing associaied wilh the 
execution of Uiis Agreement Lessor wiUfumish all requircments'specified in said tide commiUiient.' Lessor agrees tlial during the tenn 
of Uiis Agreement orany renewal, ri may not use The Property forany collateral or securitj' piirposes if said use would in any wiiy 
Interfere, encumber, orpropbrt tobe suiwriorto Lessee's use and enjoyment ofdie leasehold whicli Is die subjecl of this Agreemeni. 

The parties recognize the portion of Lol 1, Block 50 which Is West ofthe Eastern Twciitj' (20) feel described as part of Tlie 
Property is Uie subjcci of a quiet ihle action pending in Gilpin County, Districl Gourt, wluch aciion was initiated by die Lessor, ff 
Lessor, wiihiri One (1) j'carof die dale hereof can deliver Lessee mmkclable unencumbered title lo said westcriy ponion bf Lot I, 
Lessee at its sole option may agree to add said land toihis Agrcemem. If the said land is added to this Agreemeni, the 
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base renlal rate,set forth in paragraph A-3 herein above will be increased in proportion to the ratio ofthe size of said westerly portion 
of Lot I bcm lo The Propertj' as described in Exhibit A. 

B-6. CORPS or EPA Pennits. Lessor reprcscnts and warraiiis that olher than possible request for a draiaige 
easement upon IM 12 no U.S; Anny^Corps of Engineers and/or U,S: Environmental Protection Agency pcnnits or pennissions are 
required before Tlie Property may be used as contemplated by this Agreeinent. However, if oilier pemiits br pennission arc iiecessarj' 
in die futtire for use of Tlie Property as contemplated by Uus Agreement, which necessity is not the result of Lessee's actions, il will be 
die Lessor's responsibility to obtain the smne All reritiil payments to Lessor will be iibated during die time il lakes for UK Lessor to 
obtain any such necessan' pcnnits or permission. Lessor wiU retain any causes of action it may have against any lliird partj' resulting 
from such situatioa 

B-7. Grading and Finislting. TIK parties recognize dial Ihc portion of The Property which was the subjecl of 
Uie Lowcr Lot Lease is graded and surfaced for use as a parking loL The.parties furtlier acknowledge dial the remaiiting portion of The 
Property have notbeen graded for pariring lot pmposes: Therefore, Uie Lessee, at Lessee's sole cost, aigrees that if it uses Tlie Property 
forsurface paiking purposes it will be responsible for excavating the rcmaining portion of The Pippertj' toa five (5%) perceni grade. 
Thereafter, iheLessee; at its sole cost, shall complete the finish grading (finlshgrading defined as no more than plus or minus 
one-tenth ofa foot), pave and provide necessaij- dramage facilities,,signage, piiinting, lighting, fencuig, parking lot attendant and 
storage stmctures as deemed necessaiy by UK Lessee fort IK remaining portion of Tlie Propertj'. Thepartics fiirther recognize Uiiit Uie 
Cily of Black Hawk or other regulatorj' agencj' may require a retaining waU lo be built beltind the remaining ponion of TiieProperty. 
The construction bfatij' retaining wall or walls will be done by the. Lessee at the Lessee's sole cost. Ahysuch finished wall prjvalls 
must be approved by any and all regulatory' agencies, including Uie City of Black Hawk iind deemed acceptable by Uie Lessee's 
insurance companj-, in the exercise of their good faiUi discretion. 

B-8. Reloeiiion of Historical House. The parties recognize that an old house exists on The Propertj-. Tlus 
house will be moved lo a new- site and relocated to other property by Uie Lessor at its sole cost. Any restoration of the old house itself 
ff iiriy is done, wlU be paid by the Lessor NotwiUistaridlng any iiiovement of die house. tlK house sliall reiiiiiiri Uieproperty of Lessor 
who sliall be respoiisible Uicrefore. ff Lessor," for reasons beyond its conlrol, is unable to move tlie old house off of The Propertj', and 
the Lessee requests, the parties agree to renegoliate diis Agrcenient as necessarj- to alcviate iinj' adverse effects upon the Lessee's use 
of The Property. 

B-9. Hazardous Substances. Tlic Lessor rcprcsenls it lias oblitined soil reports show-ing IIK absence of 
conimmnalion upon The Propertj-. NeverUieless, the 
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parties recogitize Tlie Property' is located in an area Uiiit was Uie siie of iniiung activities and that oUier parcels of property in the mea 
liave been Uie subject of EPA Supcrfund actions or odienvise may be the location of hiizardous substances. If any hazardous 
substances, as such tenn is defined in § 101(14) of CERCLA, 42"U.S.G, § 96-01(14), are found at anj- lime al TIK Propertj-, Lessor 
will be given four (4) months to conrect the situation,.tlien if die siniation is not corrected, Lessee^at its optioa may lemuaiie Uus 
Agrcenient, in wlwle or In piiri, and vacate the affected land, ff Lessee is uaible to lise TIK Properlj-, allreniarpayniems will be 
abated during anj- cure period of up to four (4) monllis. Upon any teniunation, any iiiiproveinents inade upon the land will remain bul 
the Lessee will be witliout any further responsibihty for miy paymeni of rcnt or other perfonnance under litis Agreement for die pro 
rala portion of llie Property so affected. 

B-10, Utililies/Senices. Lessee shall be responsible and hold die Lessor liarmless for die costs, IiKluding 
insiallation, of any and all utility services requested by Lessee.regarding Tlic Property. .This provision includes, without limitatioa 
electricitj', telephone, trash removal, water and simitaiy sewage, including portable toilet facilities. 

B-ll. Proof of Liabdity Insurance. Lessee shaU fumish Lessor with proof of Los s ' s Iiabilitj' insurance 
coverage for Its operations on The Propertj' at si.x (6) mpnlli intenals. Lessor willalso be made an additioniUlj' named iiisured. ff 
Lessee fails to provide a periodic proof of coverage, it wilfhave ilurtj' (30)'days;froni the receipt ofsuch notice from Lessor to provide 
said proof Tlie minimum coverage sliall be: 1) from UieLcsseeitself-garagckeepers $250,000.00 and gciierai4iabiiitj' $1,000,000.00 
on The Propertj' and any improvements; and, 2) from Lessee's valet service -garage liability $1,000,000.00. 

B-12. Compliance widi Law. Lessee agrees npt ibuseTlie Propertj' for anj- purpose prohibited by thclawsof 
the United Slates, Colorado or the Orduiances of the Citj of Black Hawk. Lessee furUier agrees to keep sidewalks in front of and 
around TIK Property, and Tlie Property itself, free from ice and snow, litter, dirt; debris, iind olher obslnictioiis and to keep them clean 
;mdin a sarularj* condition as required by applicable laws,and regulations. 

B-13. Damage to Property. In Uie evenl TIK Property becomes untenable due to daiaige by fiood, earthquake, 
landslide or acls of God, which acts arc not caused bj'.ihe'Lcssce, and:tlie Lessor is unable to affect a rcpairthciebf witliin.Tlirce 
(3) moiidis of UK date of aiw such occurrciKe, tltis Agrebmeni may be thereuppn tenninated, in whole or in part, by the Lessee and the 
Lessee will luive no further responsibility forpaymerit or rcnt or otherperfomumce under Uiis Agreement or affected portion ihereof 
All rental payments lo the Lessor forthe affected portion of The Property will be abated duringthe liiiK il lakes Lessor to repair. 

B-14, Entiiienl Domain. In UK evenl TIK Property, or miy part Uiereof, is acquired by the exercise ofthe power 
of eminent domaia or pursuanl lo mi agreement 
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in lieu of the exercise ofdie power of enunenl domaia Uie rental and all odier obligations and conditions under tlie Agreemeni sliaU 
beabrogaledforUiaipanof the land acquired, but on Uiat part ofthe land tliiit is not pro rated said rerits, obhgations and conditions 
sliall remain in force and of full effect. .Tliese rents and otlicr obligalions and conditions conlinuing, however, until the occupancy is 
surrendered to the acquiring paitj'. The Lessee, however, shall be entitled to sliarc in the award or setUemem for compensation and 
damages for the diminished value of that part pf the leasehold that \yas not acquired. The Les.see sliall be entitled in said awaid or 
settlement to all compensation for imyiinproveiiienls it constmcted on Tlic Property. Tlie Lessor sliall be entided ui said award or 
settlement to compensation for the land, bolh leasehold and rcinainder, ihai arc acquired or were tlueatened to be acquired and for the 
duninished value of Uiat piirt ofthe reniauider wluch was nol acquircd. The parties realize in Uie event of die threat of or the exercise 
of the power of eminent domain, ii may be necessaij' to obtain separate appraisals to dctertuiiK the Lessor's and Lessee's intercsts, 
afler the value of the parcel as a whole lias been delennincd. 

B-15. Access.' The Lessor will be permitted reasonable access lo The Property for inspection purposes during 
nonnal busiiKss hours (8:00 a.in. to 5;00 p.m.. Monday ihrough Friday, excluding liolidays) excepi for any access necessitated by an 
emergeiKj'. 

B-16. Noiices. Any and all notices, demands or pdicr communications rcquircd or desired to be given under the 
provisionsof Uus Agrcemem sliall be given in writing,,dehvercd personally, sent by registered or certified mail relum nsceipt 
requested postage prepaid, orby.tclefaxaddressed as follows: 

LESSEE; Anclior Gaming 
815 Pilot Road. Suite G 
Las Vegas, Nevada 89119 
Attention: General Maaiger, Gaming Operations 

Telefiix: (702)896-6221 
Telephone; (702) 896-7568 

LESSOR: Andrianakos Liniited Liability Company 
7472 Soudi Odessa Circle 
Aurora. Colorado 80016 

Telephone: (303)680-1804 
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with a copy to: 

Andrianakos Limited Liability Company 
c/o 1790 30ih Strcel, Suite 305 
Boulder, (Tolorado 80301 
Attention: Dennis L. Biewitt. Esq. 

Telefax: (303)444-6349 
Telephone: (303) 449-8772 

or such otiieraddress as eiilKr party maj- desigaile from time lo tinie by wrilten notice to the other party. Notice shall be effective-
' upon transmission. 

B-i7. Waiver of Brcach. The waiver of any breach pf any of the provisions of this Agrcemem by eiUicr party 
sliall not constitute a continuing waiver of am subsequent breach of said party of eiUKr llie same or any other provision of Uus 
Agreement. 

B-I8. Entire Agreeinent. Tlus Agreement represents the entire agreemeni oflhe parties wiUi respeci lo die 
subjecl matter hereof, and neither the Lessee nor the Lessor have relied on any olher fact or representation nol ex-pressly set forth 
liercia 

. B-19. Paragraplis Inlerrelalcd. Each pimigrapli pf litis Agreement is interrelated to die other paragraphs and is 
not severable except by mutual consent ofthe parties. 

B-20. Modifications. Tlus Agrccment laiy be modified, mnended, or clianged in,whole or In part onlj- by an 
agrccmcnl in writing, diily auUiorized and e.xecuied by'bpUi Uie'Lesseeand Lessor with the sanie fonmdily as dus Agrceriienl. 

B-21, Binding on Successors. The tenns aud conditioiisof litis Agreement will be binding mid obligatorj'.upon 
Uic heirs, succcssois and assigns of cither partj'. Upon assigmnenl lb a qualified assignee the assignor will be released from any further 
obligations under this Agreement. 

B-22. Recordation, Following the execution of this Agrccment, IIK Lessee may cause it. or a memoranduin 
thercof, 10 be recorded in UK Gilpin County Clerk and Recorder's Office in Central City, Colorado. 

B-23, Governing Law. This Agreement and its application shall be constmed in accordance with IIK laws of 
the Stiite of Colorado. 

B-24, Headings for Com-enience Only. Paragraph headings and titles contained hercin are intended for 
convenience and rcfcrcnce only and arc not Intended to define. Until, or describe Uie scope or intent of anj' provision of this 
Agrcemem. 
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B-25. Art)iiration. The parties agree to resolve anj' disputes arising oui of Uus Agreement duTDugh binding 
arbitration. 

B-26. Attomevs' Fees. In the event of any artiiiration or litigaiion arising oui of this Agreeinem, die party 
prevailing shall be entitled, in addition to oUier dmnages or costs, to receive atlomejs' fees froni die oiher partj'. 

B-2 7. Sublease. Tlie Lessee may sublease TIK Property forany purposes with the permission of the Lessor, 
wluch pennission shidl not be unreasonably wiUilicld, especially if the proposed sublease is for parking lol purposes or for 
continuation of Uie purposes associated whh anj' stmcttirc constmcted or mainiained upon The Propertj'. 

B-28. Agrccment Not to Compete. For Uie tenn of this Agreement and am- renewal Uiercof, Uic Lessor, and its 
members Individually, e.xcepl forDemiisL.BIewiit, agree they will not inany way operate orpart,icipate to a significani degree in IIK 
managemeni of anj' competing gaming casino which casino is locaied whltin the Cilj' of Black Hawk, Colorado. 

B-29. Lessee's Financial Statcmchi. Lessee agrces it will proyidc, upon Lessor's request, but no morc 
frequently than armually, a copy of its financial statement and any 8-K, IO-K or 10-Q rcporis. 
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LESSEE LESSOR 

ANCHOR COIN. INC. D/B/A 
COLORADO CENTRAL STATION 
CASINO, INC. 

ANDRIANAKOS LIMITED LIABILITY 
COMPANY 

By; Is/ Stanley E. Fulton 
Stanley E. Fulloa Chief Executive Officer 

By: 
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/sl loannis Andrianakos 
loannis Andrianakos, Maaiging Member 
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Exhibit 10.46 

ADDENDUM 
TO 

LEASE AND AGREEMENT-SPRING 1995 
(LOWER LOTS) 

This Addendum to Leise Agrcement-Spring 1995 Lower Lots hereinafter ("Addendum") is made this 4lh day ofApril. 1996 
between the Andrianakos Limited Liability Conipany, a Colorado limiled liability company.Mhe Lessor, and Anchor Coin, Inc., d-Va Colorado Central Station 
Casino. Inc. the Lessee. 

WHEREAS, thepartics hereto arc also parties lo lliat certain Lease and Agrccmcnt-Spring 1995 (Lower Lois) dated 
August 15, 1995, recorded al Book 590, Page 086, Gilpin County Clerk and Recorder's office hereinafter ("Lease''); and, 

WHEREAS, thepartics wish'to modify certainternis of the Lease conceming specific portions of IIK,property hereinafier 
descn*bed and Ihe parties furUKr wish to add additioail propertj' lo the leasehold of IheLessee as more Uiorough '̂ described 
hereinafier. 

NOW THEREFORE, be il agreed as follows: 

1. Propertv IdeiilfficaUon. 

Tlie following described properties are the subject ofthis Addendum. 

1.1. Balance Lot I .Block .50. Tlie Lease included UK Eiistcriy 20 feet of Lot 1, Block 50, Gity of Black Hawk. The 
remaining portion of Lol I; Block 50 was'not part̂ of the Leiise because ofa competing claim of ownership made by 
other parties at the time of the execution -of Ihe Lease. Lessor has now resolved tJiose compleung claims. Lessor 
owns and hiis marketable tide lo all of Lol L Block 50. Accordlnglj,,the balance of Lot 1, Block 50 not leased to 
Lessee under Uie Lease (hereinafler'Baliirice;Lot I, Block 50") which is more iliorougldy described in E.xlubit A 
attached herclo, is die subject of Uus Addendum, 

1.2. Gabriel Spaiti Portion, Lessee pursuanl to certain leases executed in 1993 and 1994 purported lo Iciise lo Lessor n 
portion oflhe Gabriel Spaiti Tract Mining Claim, (liereinafter"GabrielSpiilli Portion") which Uie property is more 
thorough described in E.xhibit A attached hercto. Addiiionally, Subparagraph B-5. 7) of the Lease rcferencedtlial 
die Gabriel SpahiPortion miglube a part oflhe property addressed in the Lease-Nevertheless, it was later 
delermined the Lessor did not Iiave liilc to the GabrielSpalti Portion. Lessor did make ii payment of $50,000.00 to 
die UKU owner of Uie Gabriel Spaiti Portion. Subsequently, Lessee rccently obmincd titie to Uie Gabriel Spaiti 
Portion and such propertj- is addressed in Uiis Addendum. 
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1.3. Lol 15. Block 49. Lessor may have recenUy acquired Lot-15, Block 49, City of Black H:iwk iKrcinafter ("Lot 15, 
Block 49"), which is more thoroughly described in E.xltibit AallaclKd hereto. To IIK exlenl that it exists Lot 15. Block 

• 49 is West of and iiiunediately adjacent to Balance Lot 1, Block 50, This propertj' Is also the subject of this 
Addendum. 

2. Disclaimer and Chih Claini 

Lessor disclatins, in favor of Lessee any and all iniercst in the Gabriel Spaiti Portion. Lessbr has remised, rclcascd, sold, 
conveyed and (Juit Claimed, and by Uiese presenls does reiiuse, release, sell, convey mid Quit Claim unlp Lessee; it 
successors aiid assigns forever, all right, title, interest, claimand demand which the Lessor luis in aiid to Ihe Giibriel Spaiti 
Pprtion, together with Improveinents, ifanj', sitaiie, lying and being In UK County of Gilpin, State of Colorado as described 
in Exhibit A. By Its signature tercto Lessor acknowledges Lessee as owner lo have and to hold the Gabriel Spidli Portion 
together widi all and singular tlie appurtenances and privileges lliereunio belonging, or iri anywise thcreuhio appenainiiig, and 
all Uie estate, right, tide, interest arid claim whatsoever, of die Lessor, ehher In law or equitj-, to the orilj- proper use, benefil 
and behoof of the Lessee, its.succcssois and assigns forever 

3. Lease of Balance Lot 1. Block 50. 

The Lease, at paragraph B-5 gave the Lessee the option to add the Bidance Lofl, Block :50 tp its leasehold provided die Lessor 
obtiuned marketable tide thereto wiiltin one year of the dale of the execution of tiie Lease. fhe.Lessor lias oblained such 
marketable tide. Accordingly, the parties agree to add Balance of Lot I, Block 50 to UK leasehold esiateconveyed to the 
Lessee under UK Lease Tlie piirtics furdier agree Balance Lpt'l,- Block 50'cbntains appro.ximately 2,765 square feet mid that 
per the Lease the base rent to be paid, exclusiveofany rental,rate indexing, willincrease to $104,500.00 per month. 

4. Addition of Lot 15. Block 49. 

To the exteni Uial it e.xisls, and to UK exteni Lessor lias tille thereto, Lot 15, Block 49 is added to die leasehold estate 
conveyed to the Lessee urider the Lease. Tlicpartics furtlier agree Uicrc sliali.be up change in tlie renlal rate to the Lease as a 
resuh ofthis addition. 

5. Adequate Consideralion. 

The parties herclo each agree and acknowledge their mutual promises and covenanls as hercin sel forth arc adequale and 
sufficieni consideration forthe e.xecution of this Addendum. 

6. Lease Provisions Remain. 

Excepi as specifically modified in tltis Addendum, all other tenns, condhions coveamts and proiiuses of IIK Leiise rcmain in 
full force mid effect, and will further control dK operaiion mid inlerprelation of boUi the Lease and dus Addendum. 
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Tenn, Renewal and Cancellations. 

Tlie tenn, renewal and cancellatibn provisions oflhe Lease apply to the,propertj' added by this Addendum lo die leasehold 
estate conveyed tp the Lessee under this Lease 

Warranty and Title. 

8.1 Marketable Title. Lessor warrants and represents Uiat it has unencumbered marketable tide to Balance Lot 1, 
Block 50 which propertj-is added to the leaseliold estate ofthe Lessee except the following: A) the encumbrances 
listed in subparagraph B-5. 1) oftlie Lease relating to Lessor's loan from the Bank of Cherfj- Creek; and, B) Deed of 
Tmsl recordcdin Gilpiri Count)', Book 586, Page 168 ("Deed ofTmst")ia favor of Thomas W. Woodall mid Sandra 
R. Woodall CWoodalls"); liowever, as set forth in tliat certain Setdemeni Agreemeni dated August 18, 1995 
between Lessor and WppdalJs which Setdemeni Agreement is attached to arid made part of that certain Stipulated 
Motion to Dismiss hi Districl Coun, Gilpin Gmmtj', Case No. 94-CV-86, and in the Deed of Tmst itself, Lessor 
further warrants IIK Woodalis' Deed of Tmst is subordinate to the Lease and this Addendum: Lessor acknowledges 
its agreements in UK Lease not to requesi or obtain any further advances from the Bmikof Chenj' Creek secured by 
the propcrtj' which Is the subject of the Lease and nol to use the property which is the subject ofthe Lease for any 
collateral or securiiy purposes if said use would intcrferc. encumber or purport.io be superior to. Lessee's use and 
enjoynient of die,leasehold also applies to all ofthe property wluch Is Uic subject ofthis Addendum. Lessor further 
acknowledges Lessee's option righl lo cure any default bf Lessor conceming the afoieihcntioned obligations, and 
righl to set off the costs of anj' such curc, also apply fully to IIK property which is the subjeci of dus Addendum. 

8.2 Title Insurance Policies. Lessor agrces lliiU it will proyide to Lessee, at Lessor̂ s sole cosl, witlun 30 days oflhe 
execution of this Addendum a tide insurance policy evincing said marketable UUe to die Balance Lol 1. Block 50. 
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LESSEE 

ANCHOR COIN, INC., D/B/A 
COLORADO CENTRAL STATION 
CASINO, INC 

LESSOR 

ANDRIANAKOS LIMITED LIABILITY 
COMPANY 

By: Isl Sianlej' E. Fulton 
Stanley E. Fulloa 
Cliicf E.xccmivc Officer 

STATE OF COLORADO 

COUNTY OF Denver 

By: Isl loannis Andrianakos 
loannis Andrianakos, 
Managuig Member 

) 
)ss, 
) 

TIK foregoing insimmenl was acknowledged beforc me this 3rd day ofApril, 1996, by loaiutis Andrianakos, N'lanaging 
Member on behalf of the Andriaaikos Limited Liabilitj' Company, Lessor 

Wimess my limid and official seal. 

/s/PLLEGIBLE] 
Notarv'Public 

My coinntission expires: September 7, 1999 

(SEAL) 

STATE OF NEVADA 

COUNTY OF GLARK 
)ss. 
) 

The foregoing insimmenl was acknowledged before me ihis 4th day ofApril 1996, by Stanley E. Fulloa Ghief E.\ecuUve 
Officer, on behalf of Anchor Coia Ine. d^/a Colorado Cenlral Sialion Casino. Inc., Lessee. 

Witness my hand and official seal. 

/s/SUSANA. nELZl̂ R 
Nolan' Public 

My comiiussion expircs: Januarj- 17, 1997 

(SEAL) 

SUSAN A. DELZER 
Nolaij- Public - State of Nevada 
Appointment Recorded In Glade County 
My Appointment E.xpires [ILLEGIBLE] 
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Exhibit 10.47 

SECOND ADDENDUM TO LEASE AND AGREEMENT - SPRING 1995 
(LOWER LOTS) 

This Second Addendum to Lease and Agreement - Spring 1995 (Lower Lots) (hereiaifier referred to as ''Second 
Addendum") is made effective the 21 si day of Marcli. 2003 between Andriaaikos Liiiiitcd Liability Company, a Colorado liriilted 
Iiabilitj' company, die "Lessor"', mid GCSC/Blackliawk, Inc. d/b/a Colorado Central Station Casinp,,ihe "Lessee''. 

RECITALS: 

WHEREAS, Andrimiakos Liinited Liabihly Company and AiKhor Coin d/b/a Colorado Central Sialion Gasino entered 
into that certain Lease and Agrcemem Spring - 1995 (Lower Lots) dated August 15, ;1995, as amended by Addendum to Lease and 
Agrcement-Spring 1995 (Lower Lots) dated April 4, 1996 (hereimifler collectively refened to as the "Lease"): 

WHEREAS, Anchor Coin d/b/a Colorado Cenlral Station Casino iissigncd the Lease to CCSC/Blackliawk. Inc, effective 
Janmiiy- I, 2002. 

WHEREAS, pursuiint to Section A-6 of the Lease, Lessor provided noliceof the purchase of land suitable for parking 
lol or building purposes consisting ofall of Lot,14 except the Westerly 14 feel of said Lot, Block 49; Citj' of Black Hawk, 
Colorado (hereiaifier referred to as the "Black Hawk Real Propertj-"); 

WHEREAS, pursuanl to Section A-6.of the Lease, Lessee excri;ised its option to lease the Black Hawk Real Property; 

NOW THEREFORE'; be it agreed as follows: 

1. Tiie Black Hawk Real Propertj' is hereby added to the Property subject to the Lease. 

2. The parties iigree tliat Ihis Addeiidmn shah be supplemented wiUi UK new legal description for die Black Hawk 
Real Property subsequent to die rc-plat. 

3. Lessee shall pay addilional rent in the aniounl of;$6,954:84 per mondi forthe addition of the Black HiiwkReal 
Propertj- commencuig April 1, 2003. Lessee sliall p;iy additioail ient in IIK amount of $4,573.05 represeriting Ihe prorated additional 
rcnt for IIK month of March 2003. 

4. Tlus Addendmn laiy be executed in counterparts. Except as modified hereia aU other temis and conditions of die 
Lease slwll remain in full force and effect. 

IILLEGIBLEI 

[Remainder of page intentionally lefi blank] 
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IN WITNESS WHEREOF, each of the parties iKreio lias caused Uus Addendum to be executed by Its duly authorized 
officers as of die date on page one. 

LESSEE 

GCSG/Blackliawk, Inc. 
d/b/a Colorado Central Station Casino 

By: /s/ Joseph Murphy 
Joseph Murphj', Trcasurer/Secrctarj-

LESSOR 

Aiidriiuiiikos Limited Liability Company 

By: Isl loannis Andrianiikos 
loannis Andriaaikos, Managing Member 

Source; ISLE OF CAPRI CASINOS INC. 10-K, Jut/ 11, 2008 Fnv̂ Rtb''. &Y Mcr?iiriQr.:ar°Cix;-umfini fessarch^ 



Exhibit 10.48 

THIRDADDENDUMTO LEASE AND AGREEMENT-SPRING 1995 
(LOWER LOTS) 

Tltis Third Addendum to Lease and Agreemeni - Spring 1995 (Lower Lots) (hereinafter referred to as this "Titird 
Addeuduin"i Is made effective die 22"d day ofApril, 2003, between Andriaaikos Limited Liabilitj- Conipany, a Colorado limited 
liability conipanj', dK "Lessor." and Isle of Gapri Black Hawk, L.L.C, a Colorado linuted liiiBillty coinpaiiy, the-'Lessee:" 

RECITALS: 

WHEREAS, Andriaaikos Limited Liability Company and Anchor Goin d/b/a Colorado Central Station Casino eniered into 
tliat certain Lease and Agrccmcnl - Spring 1995 (Lower Lots) dated Augusi 15, 1995, as amended by Addendum lo Lease and 
Agreemeni-Spring.1995 (Lower Lois) daled April 4; 1996, and by Second Addendum to Leaseand Agreemeni:-Spring. 1995 
(Lower Lois) effective as of March 21, 2003 (hereiaifier collectively rcferrcd to as the "Lower Lot Lease">; 

WHEREAS, Andrianakos Limited Liability Compmiy and Anchor Ĉ oin d/b/a Colorado Central Station Casino cnlercd into 
that certain Spring 1995 - Amended ;md Reslated Vacant Ground Lease For Parking Lot Purposes and Agreemeni (Upper Lol) dated 
August 15, 1995 and l̂ ease Addendum dated May 1. 2(X)0 (iKreiaifier referred io as tlK "Upper Lot Lease"): 

WHEREAS, Anchor Coin dibia Colorado Central Station Gasino assigned theUppcr Lot Lease to CCSC/Blackhawk, Inc. 
effective Jariuarj' 1,2002 and CCSC/Blackliiiwk. Inc. d/b/a (Colorado Central Slation G:asino and Andriaaikos'Linuted Liabilitj' 
Cbmpany further amended the Upper Lol Lease by a Second Addendum to Spring 1995,- Amended and Restated Vacani Ground 
Lease for Parking Lot Purposes and Agreement (Upper Lol) dated,effective April 22, 2003; 

WHEREAS, Anchor Coin d/bia Colorado Cenlral Station Casino assigned die Lease to CGSC/Blackliawk, Inc. effective 
Januarj'. 1. 2002; 

WHEREAS, CCSCTBIackliawk, Inc., assigned the Lower Lot Lease arid the Upper Lot Lease and coriveyed the real property 
described on Schedule I (UK "Isle Real Property") to Isle of Capri Black Hawk, L.L.C. inunediaiely prior tp ihe effectiveness of this 
Tlurd Addendum; 

WHEREAS, the parties desire to add additional real propertj',including but not linuted to. the Isle Real Property, to the 
Propcrtj', as such term is defined in the Lower Lot Lease (hereinafter refened to as the "Lowcr Loi Propertj-''), and lo clarifj- the exact 
legal description of die property leased underthe Lower Lot Lease'; and 

WHEREAS, the parties desire lo othenvise amend and supplement Uie Lower Lot Lease as set forth herein. 

1 
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NOW THEREFORE, be it agreed as follows; 

AGREEMENT: 

1. GontcniporaiKOuswiUiUiecffectivedateofthis.Tltird Addendum, liie Lessee shall exccmea Special Warranty 
Deed conveying tlK Isle Real Property tb Lessor free and clear of ;iny liens or encunibrances e.xcepl for easements, restrictions and 
covenants of record and shall deliver such deed to Lessor 

2. NotwiUistanding any comrarj' provision of the Lower Lol Lease or any amendments dierelo, the parties agree llial 
die Lower Lol Property, as IIK tenn "Property" is defined in the LowerLot Lease (and.wliich sliall mciui and refer to die property 
demised under.the LowerLot Leise as die "LowerLot Property"), sliaU be llic real properly described oti die attached E.xhibii A. 
which is incorpprated herein by Uus reference. All previous definitions ofthe Property, as used in die LowerLot Lease, are iKreby 
deleted. 

3. The parties acknowledge that Uie tolal inonUdy rent under die Lower Lot Lease'from and after April 1,2003 (after 
adjusttneni in accordmice with Uus paragraph) is equal to $135,351,84, subject to future adjustment pursuanl to Paragraph A-5 of the 
Lower Lot Lease. 

4- Lessor acknowledges tlim persons who lease propertj' to entities im-olved in gambling, such as Lessee, are subject 
tothe Colorado Limited Gariiing Act. C.R:S.§§ I2-47.1-I0I etseq., asaniended from time lo time, midilic regulations promulgated 
Uiereunder (collectivclj', Uic "Ganung Laws"): by the Colorado Linuted Ganung Gontrol Comntission (the "Giiming Commission") 
and the Colorado Division of Ganung (the "Division") (the Gaming Corhmission and Division herciaiftercpllectivciy are referrcd to 
as the "Gaming Authorities"). Lessor acknowledges Uiiil Lessoraridpcrsoiisassoclaied wiih Lessor may be requircd by Uie Gaining 
Aulhorilies lo submit financial, personal or oiher infonnationlolhe Gaming Authorities and/or file application(s) fora determination 
of suitiibility, and if so requircd, Lessor agrc-es lo subntit, or cause lo beisubntitlcd. such Infonnation and/or applicaiion(s), undeigo 
such tiivcstigation(s), and pay thecostofaiij'.suchtiivestigation(s). Lessor agrees touse rcasoaible efforts comply with the applicable 
provisions ofthe Gaming Laws and any applicableprders oflhe Gariiirig Audiorities. 

5. If at any tinie Lessee is required by the Director of die L)ivision by final nbn-appealable order (prpyided Uiai<m 
appeal need not be prosecuted beyond IIK Gaming Commission inorderto be considî red fiail non-appealable), orby tlie Ganung 
Comnussiba to tenninate die LowerLot Lease or to teniunate the use ofany of the Real Propertj-, as hereafter defined, because of 
Lessor or any person associated wilh Lessor (a ̂ Xiccnsinti Problem"), diea In addition to any other rights set forUi in Uus Lease. 
Lessee sliall have die right to purcliase the Lower Lol Propertj- and the UpperLo't Propertj- as is defined iri ihe Upper Lot Lease (the 
''Upper Lot Propertj'"^ (the "Lower Lot.Propcrtj''' and ihc'TIppcfLot Property" colleclively, rcferrcd to as Uie "Real Property") from 
Lessor for a price equal to the Stream of Revenue Value, its defined in Paragraph 6 below. The closing of the purclvise oflhe Real 
Property (the "Closing") sliall occur on die date designated by Lessee.bul ho a^oiier ilum fffteen (15) days and no later than 
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one hundred and twenty (120) after Lessee gives wrilten notice of its election to purchase die Real Property asa result ofa Licensing 
Problem. Pending the (i;i6sing, Lessee shall continue to make all rcntal and oUier payiiKiiis required by'Uie Leases in a timeh-
manner, uidess prohibited frain doing so by Uie Gaming Gomnussion or the Director as a resuli,of the Licensing Problem, At the • 
closing Lessor shall deliver a special warranty deed for the Propertj', subject oitiy to (a) those itenis affecting die Real Properlj' as of 
the date hereof, (b) real estate taxes arid assessments, and (c) such other Items as may be hereafter consented lo by Lessee. In up 
event sliah the Real Property be transferrcd subject to any monetary liens imposed on the Reid Property by Lessor At Uie Closing 
Lessee shall pay Ihe purchjise price lb Lessor In ciisli or certified funds. If requested by Lesspr, Lessee shall cooperate with Lessor (at 
no cost or liabiiily to Lessee) iha 1031 excliange of real property utili'zirig the Rcid Property, but in iio event "sliaU Lessee be 
obligated to dclaj' the purchase oflhe Real Propertj'. Tlic provisions ofthis paragraph and Paragraph 4 may be enforced by an action 
for specffic perfonnance, or any other remedies available at law or in equity. It is hereby agreed mid acknowledged tliat UK Lower 
Lot Propertj' may nol be purchiised by Lessee wiihout Lessee also purcliasing the Upper Lot Prbpertj' 

6, The "Stream of Revenue Value'' of Ihe Rejil Propcrtj' is defined as Uie previous twelve (12) monthsnggregale of 
gross rental income from Uie dale Lessee giyes writien noticeof its election to.purcliase the Real Propertj' payable to Lessor under the 
LowerLot Leaseand the Upper Lot Leasedivided by a number equaMo the prime inlerc.sl rate published by the Wall Street Journal 
on die dale oflhe election to purchase the Real Propertj- by Lessee, plus 2 points, bul in no event less Ilian 7% ormore Uian 9%. For 
Illustration purposes only, If the aggregate gross rental forthe previous 12 liionths equals $2,000,000 and the prime rate equals 6%, the 
Stream of Revenue Value would equal $2,000,000 divided by 8% (priiiie rate plus 2),for a tdtal oi"'$25,000,000. 

7, Lessorhercby consenis tp the assignmeniof the Lease, tô  Lessee (whhoui acknowledging that such consent is 
required), it being understood that such assigmnent will nol relie\'e CCSC/Blackhawk, IIK. of am obligations under the Lease; 

8, As inodffied hereia all otiier tenns and conditions bf tlie Leise sliall reiriiiin in fiill force and effect, and die Lease 
is hereby ratified and confirmed. Tliis Addendum may beexecuted in cpuntcrparis. 

[Remainder of page iiUeniionally left blank] 
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IN WITNESS \\1-1ERE0F, each oflhe parties hereto liiis caused Utis Addendum to be executed by lis duly aulhorized 
officers as oflhe date on page one. 

LESSEE 

lsle ofCapri Black Hawk, LLC 

LESSOR 

Andrianakos Liniited Liability Conipany 

By:/s/Allan B. Soloiaiu 
Title: Alhm B. Solommi 

Executive Vice President 

By: /s/ loannis Andrianakos 
loannis Andriaaikos, Manager 

Source: ISLE OF CAPRI CASiNOS INC. 10-K, July 11, 2008 feA-eredby MouiiRgsiar^DoKimfiniSs.'iearch^ 
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Exhibit 12.1 

Computation of Ratios of Eamings to Fixed Charges 
(dollars in millions) 

April 27, ..Xpril 29,' April 30. April 24. April 25, 
2008 2007 2006 2005 2004 

Fixed charges " " 125.2 , 112.4 92,9 80 7 _ 83.6 
• Less^capimlized.intercst ĉ M. - i ^ " 1̂ -,̂ - ->^^^^sS^"Y4: Vi^^^(3-^3'\m^Mi'''.#(9:5)!^v. a -H^^S\75^7 ' ' ^H^X' ,^^C-KM5^_ 
Earnings (loss)' S (34.9) $ 87.0 $ 109.0 $ 111.8 S I3I.9 

intSgxg| i23n]S:i lZ;ff iS2I22II^^ 
Capitiilizcdinierest - ''• •'•^ .̂..::....'. 9.5 ' 4.6 3.2 1.5 
lin t̂:Mri:ibnlDfreritai:6JaKiise>; r..-.-.^l^'; j ^ ' : ^ ^ •'^^^27^^.iS^::^\};^'^'m:.n' • \2:Xyf-:^'SffA2^^^^''^'^\2B:\ 

Total fixed charges $ 125.2 $ 112,4 $ 92.9 S 80.7 $ 83.6 
RationofeamingsioTL\ed.cIiarges -'*:..-• -^,.:'^'^'kf: / . . ^ N / M : l ^ ^ - . ^ f̂ l:3.x^ > °.- .^^-'0:9.X;.'--;-,---T •i^0;7x.-jt -".^0.6.x 
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Exhibit 21.1 

SIGNIFICANT SUBSIDIARIES OF ISLE OF CAPRI CASINOS. INC, 

.STATH OF INCORPQltVTlON 

l i c l H a w l ^ ^ d m i l ^ S E & l Z I I ^ S 
Capri Air, Inc; - ^Mississippi 
feabnSuiaiice"-GoiroiStior^^^ r.T^I^^iyg.^'^yj^^^^^^^V^^^^^ 
Casino Ame'rica of Colorado, Inc, Colorado 
CCSC Blackhawk: Inc. •.•.•.\.-^ "- •.'-.:., . g^^. g,v ;.y -̂ Ŷ  • ^\<f.f,^i^'i.'Jk^.^ri^-~^- . .. .•/.iColorado; - -::.• 
Grand Palais Riveiboat, Inc. . luuisiana 
IC Holdings G^HT^radoMigT^'-- ' •: :^r?%J,^ '^-^ '}^ify ' :^TWf^^^ "^> : -^^^"^ 
lOC-Boonville. Inc. : Nej-ada 
40C-Daveribort^-iiicJ'.V./A.:/ . ; :---^^^:.r--:^^-^> ^ ^ ^ ' ' T ' ^ ? ! : ^ ^ ^ ^ ^ ' H T l o w r " . . i . • ^ \ ^ l • ^ X ' r A 
lOC-Kansas Citj', Iric. . ' . - • , - . Missouri 
ipCrLula;';lnc.T:;., '!^-'^'^''•^•^^' ̂ V' .'''"•'''-'. ,̂ .7r̂ :̂•̂ »̂'Vi?JÎ ••̂ :''̂ ^̂ ,!.>̂ i•klfĉ b.•̂ ^̂ ''-̂  "'ir '4^"' ;,;;-.r'^^^'^ 'Mis^is'sippi ,̂̂ , - • -̂ f-. •-!̂ 's-̂ .fl 
IOC-Natchez . " Mississippi' 
iQGBiack'HiiwkComiiv.;iric>:̂  .^^^.-S >^^-T-^.^ftjv:^^:A;.;<^cm^-^^;-v:" : r ' X t ^ I b ^ ^ m , " ;. y - ^ ^ ^ ^ A 
IOC Hqidiiigs, L.L.C. • ^ Louisiaiia 
JQCPittsburgly'Inc:?^;.^ ^. :'^'°^;'f:;i.';^£;-^;:.^^:^..;-jg^;'^«rii^ ^m^ ;:.-•;'••' .r Penhsvlviinia-- ,;^';^V^_V.Vi 
IOC Services. L.L.C. .. • ' . ,.„ . . „ Delaware' 

.Isle bfCapri-Betteiidorf-'L.C:^^l..-v^ '̂;.^,A %?.,;: •:^ .,fc^, -',^^.>.„^g^i^:.^>-,-^.^: - '^ -.̂ •:> " ^::;v4lbwa_ -..:::.; hr...-^^P^: ' • • • ] 
Isle ofCapri Black Hawk, L.L: C. ._.^ -̂ ^ . . , ". ' ... JTo'prado , 
isleofyGapri^MaiquetteTlnc; I//'"^^. '̂'''':.'':'.K-? '̂'''y'S '̂\:M.i;'h'-A k •fe,̂ f̂̂ 'î 4^A '̂̂ '̂̂ .-i>''"-'--:̂ ':-'-;-'" j Jmra" - 7;..: :>.'r'"^r'-;C":i 
PPI. Iriĉ  .: ... . " ' .. '. . ̂  r Florfda J 
; Riyed3oai ';Gp rpQ radon ofiMississi ppi.,":;i ' r̂-.>--- •̂ ^Z-'hî  ''-'-f̂ ' '0\.'̂ '̂ ,̂ ^̂ l̂̂ r}̂ k̂ ^̂ ^̂  t̂ :,;. £ Mississippi:"'' -•"' V T'" 'r^^ -: ';̂ ^ 
St Cliaries Gaming Companv, Inc. Ixmisiiina 
ffhHsleCSioHlimircatrrr^"''^^^^^ ^.T%i,^S^^^'^^W^Wi^^: •'y,.^^.^^T^-tT^MJmtedKingdom-,'--'-.-^g^ 

.PARTIALIi;î -QWNED:SUBSfl5iA T̂ES. ^^•'V•'^'^V::e^^.'^^ -':"-y^"'̂ :̂̂ -^ '̂ '"^^ -'-^ ^<"-^K.':^\ 

Bh^ l t ipCas inSng^r :^?^ ' ^ ' " !^ :r:-^^-^ ^W::'::^:1t?^"^^^:¥?f^;^^ ?^ ^ united KmgdbniV '.^ V ^ 

Source: ISLE OF CAPRI CASINOS IHC, 10-K, July 11,2008 PcMrMbv.Mt;;r.ings:erDociimsm .^tse.ircS '̂''' 



Exhibil 23.1 

Consent of Independent Registered Pubhc Accounting Firin 

We consent to the incorporation bv refercnce in the Registration Statements on Form S-8 (File Nos. 33-61752. 33-80918.33-86940, 
33-93088; 333-50774, 333-50776, 333-77233, 333-111498, 333-123233, and 333-123234), on Fonn S-4 (File No. 333-115419), and 
on Form S-3 (File No. .333-115810) of lsle of Capri Gasinos, Incbf our reports dated July 10, 2008, whh rcspeci to the consolidaled 
financial slatemenls and schedule of lsle of Capri Gasinos. Inc., and the effcctive'ness of internal coritrol over fiamcial reporting of 
IsleofCapri Ciisinos, Inc, included in tltis Amiual Report (Form 10-K) forUiefiscalyearended April 27,2008. 

Is/ ERNST & YOUNG LLP 

Sl. Louis, Missouri 
Julv 10.2008 
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Exhibil 24! 

POWER OF ATTORNEY 

KNOW ALL N-IEN BY THESE PRESENT, lliat the undersigned Directors of Isle of Capri Casinos, Ine, a Delaware corporation, 
which is about to file whh the Securities and Excliange Commission under Uie provisions of UK Securities Exchange Act of 1934 its 
Annual Report Fonn IOK for its fiscal year ended April 27, 2008, hereby consliiules and Jaines B. Peny-and Dale R. Black, and each 
of Ihem, lus tme aiid lawful alio mey s-i n-fact and agents. wiUi full power lo act witliout the otliento sign such Aruiual Report and lo 
file such Annual Report and the exhibits tltereto and any and all other documents and amendments in comiection therewitli with Uie 
Securities and'E.xcliangc Gomnussion and anj' aitibnal exclimige or-self regulatoiy agency and to do and perfonn any and all acts iind 
dungs rcquisite and necessaiy to be done in cbraiection with the forcgoing as fully as he might or could do in person hcrcby ratifying 
andcoiifimtiiigallUiatsaidattomeys-in-fact and agents, or eidier of them, may lawfully do or cause to be done by virtue hereof 

Daied: July 7, 2008 

/s/W. Rmidolph Baker 
W. Randolph Baker, Dirccior 

Isl John Brackcnburj' 
John Brackenbuij', Director 

/s/Alan Glazer 
Almi Glazer, Director 

Isl BemariJ Goldslein 
Bernard Goldstein, Direcior 

Isl Jeffrey D. Goldstein 
JelTrey D. Goldsleia Director 

/s/ Robert S. Goldslein 
Robert S. Goldslein, Director 

Isl Sliauh R. Hayes 
Sliaun R. Hayes. Director 

/s/Lee Wielansky 
Lee Wiclansk\', Director 
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Exhibit 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTTO RULE 13A-14(A) UNDER THE SECURITIES 
EXC1L\NGEACT0F 1934 

1. James B. Perrj', CItief Executive Officer of Isle ofCapri Casinos, Inc., certify thiit; 

1.1 have reviewed Uus annual report on Fonn 10-K of Isle ofCapri Casinos, Inc.; 

2. Based on my knowledge, Uus report does not contairi any untme statement ofa material fact orpmll lo slate a material fact 
necessaij' lo make the statements made, in tight of the circumsiances under which such statements werc imidc, nol misleading with 
respect to IIK period covercd by this rcport; 

3. Basedonmy know-ledge, the financial slatcinents, and other financial infonnation included intliisreport, fairly present in all. 
inaterial respects the fiiuuicial condition, rcsults ofoperalions and cash Hows ofUiercgistnirii as of, and for, the periods presented in 
this rcport; 

4. The rcgislrant's other ceriifj'lng officer and I arc responsible foresiablislung and maintaining disclosure controls and procedures (as 
defined in E.xchange Act Rmes 13a-15(e) arid I5d-I5(e)) and uiiemal control over financial reporting (as defined in E.xchange Act 
Rides 13a-i5(f)and 15d-I5(0) for the registrant and have: 

(a) Designed sueh disclosure controls and procedures, or caused such disclosure comrols and procedures lo be designed under our 
supen'isioa to ensure dial material infomiation relating to the registrant, including Its consolidated subsidiaries, is made known to ns 
by odiers widun those entities, particularly during die period in wliich this report is being prepared;. 

(b) Designed such internal control overfinancial reporting, or caused such intemal conlrol over finaiKial reporting to be designed 
undcrour supcn'ision, lo provide rcasoaible assurance-regarding Uie reliabiliiy of firiancial rcporting and IIK preparation of financial 
stiitements forexlemal purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveiKSs of the registrani's disclosure coiiuxils and procedurcs and prcsented in this rcport our cPiKlusibns about 
the effectiveness of the disclosurc controls and procedurcs, as of the end of the period covered by this ri:pon based on such evaluation; 
mid 

(d) Disclosed in litis report any cliange In the registrant's intemalcomroloverfinmicial rcporting ihat occurred during the registrant's 
most receni fiseil quarter (ihe registrmit's fourUi fiscal quarter in Uie case ofan annual report) dial lias inaterially affected, or is 
reasonably likely to miilerially affect, the reglslninf s internal conlrol over firiancial reporting; and 

5. Tlie regisirant's other certifying officer and 1 liave disclosed, based on onr most receni evaluation of intenvil control over financial 
reporting, to the rcgislrant's auditors and the audit coimiuttee of registrani's board of directors (br persons perfonning Ihe equivalenl 
functions): 

(a) Ali sigruficam deficiencies and maierial wciiknesses In the design or operation of internal control over fiamcial reporting which 
are reasonably likely to adversely affect the regisirant's ability torecord; process, smniuiirize and report fimincial infomiation; imd 

(b) Any fraud, whether or not maierial. dial involves maaigemcnt or olher employees who hayc a significant role in die registrmu's 
intemal conuol overfiamcial reporting. 

Date: July IL 2008 /s/ James B. Perrj' 
James B. Perrj-
Cluef Execuiive Officer 

Source: ISLEOFCAPRICASINOS INC, 10-K, July 11,2008 PowRrftdby MorninnsTsr̂ Dociirr̂ entflesearch '̂' 



E.xhibit 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANTTO RULE 13A-I4(A) UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 

1. Dale R. Black, Chief Financial Officerof lsle ofCapri Casinos, Inc.. certify tlial; 

1.1 liave reviewed this aiuiual report on Forin lO-K of Isle ofCapri Casinos, Inc.; 

2. Based on my knowledge, this report does not conlain any untme stalemenl of a material fact or omil lo stale ii material fact 
necessaiy to make the slalements riiiide, in light of Uie circumstances underwhich such slalements were made, not misleading with 
respect to IIK period covered by tltis report; 

3. Based oniiiy knowledge, ihe financial statements, and oUier financial infomiation included in this rcport, fairly present in all 
material respects tiK fiaincial condilioa resulis of operalions and cash flows of the regislrani as of, and for, the periods presented in 
Uus report; 

4. The registranls other certjfj'ing officer and I arc rcsponsible fpr esiabhshing and mainlaining disclosure conirols and procedurcs (as 
defined in Exchange Acl Rules 13a-15(e) and 15d-I5(e)) and intenial comrol over finaricial reporting (as defined in E.xchange Act 
Rules 13a-15(f)and I5d-I5(l)) for Uic regislrani and have; 

(a) Designed such disclosurc controls mid procedures, or caused such disclosure controls and procedures lo be designed under our 
supen'isioa to ensure that materim information relatingto die regislrani, including us consolidated subsidiaries, is made known to us 
by oUieis wiUuri diose emities, particularly duririg Uie period in wliich this report is being prepared; 

(b) Designed such intemal conlrol over fiamcial rcporting, or caused such intemal control over financial reporting to be designed 
under our supen'isioa to provide reasonable assuraiKC regarding die rcliabllitj' of financial reporting imd UK prepiraiion of financial 
statements forexlemal purposes inaccordance wilh generally accepted accounting principles; 

(c) Evaluaied the effectiveness of die registrant's disclosure controls and procedures and prcsented in this report our conclusions about 
die effectiveness ofthe disclosurc controls and procedures, as ofthe end oflhe period covered by Uus report based pn such evaluation; 
and 

(d) Disclosed in Uiis repon miy cliange in the registrani's inlemai conlrol over financial reporting tliat occurred during the registrani's 
most recent fiscal quarter Ohc registrant's fourUi fiscal quarter in the case ofan annual report) tliat lias inaterially affected, or is 
reasonably likely to niaterially affect, Uie registrant's iniemal control overfia-iiKial reporting; and 

5. Tlie regisirant's other certifying officer and I have disclosed, based onourmosl receni evaluation of internal control over fiaincial 
reporting, to the registrant's auditors and Uic audit committee of registrant's board of directors (orpersons perfomiing the equivalent 
functions): 

(il) All sigitificant deficiencies and nuiterial weaknesses in Uic design or operation of inieniiU control over fiaincial reporting wluch 
are reasonably likely to adversely affect the registrant's abilitj' to record, process, summarize mid report financial infomiation; mid 

(b) Am- fraud, whedier or not laiicrial, dial involves management or other cinploj'ecs who have a sigitificani role In Uie registrant's 
iniernal conlrol overfiamcial reporting. 

Date; July 11, 2008 /s/ Dale R, Black 
DaleR. Black 
Cliief Fiaincial Officer 

.Source: ISLEOF CAPRI CASINOS INC, 10-K, July 11,2008 FG'ARfErdtivMcirnirflsiar'Docurr^emHesearci!"^ 



Exhibit32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFHCER PURSUANT TO 18 U.S.C. SECTION 1350 

In connection with the Annual Report of Isle ofCapri Casinos, Inc. (the "Company") on Form IO-K forthe period endedApril 29, 
2007. as filed with the Securities and Exchange Commission on the date hereof (die "Annual Report"), I, Jmnes B. Perry-, Chief 
Executive Officerof the Conipany, certify, pursuant to 18 U.S.C. Section 1350, that: 

(1) TIK Aimual Report fully complies with the rcquirements of Section 13(a) or 15(d) oflhe Securities E.xcliange Act of 1934; and 

(2) TIK infonnation comained in the Annual Report fairly prcsents. in all nuiteriai respects, the financial condition and results of 
operation of UK Compmiy. 

Date: July 11, 2008 Isl Jmnes B. Peny 
James B. Perrj-
CItief Executive Officer 

Source: ISLEOFCAPRI CASINOS IHC, 10-K, July 11,2008 Pcv- f̂ftil by MDminQsiar"Ooc.!irnem Research^ 



Exhibit 32.2 

CERTIFICATION OF CHIEF FINANCUL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350 

In connection wilh the Annual Report of lsle of Capri Casinos, Inc. (the "Companj") on Fonn IO-K forthe perio'd ended April 29, 
2007 as filed with die Securities and Exchange Commission on die d;«e hereof (the "Aimual Report"), I, Dale R. Black, Chief 
Fiaincial Officerof the Companj', certifj', pursuant lo 18 U.S.C. Section 1350, Uial: 

(1)TIK AimiuU Report fully complies wilh the rcquircmcnis of Section 13(a) or 15(d)of the Securities E.xchange Acl of 1934; and 

(2) The infomiiilion contained in the Amiual Report fairly prcsents, In all inaterial respects, the finmiciarcondhion and results of 
operation of die Conipany. 

Date: July 11,2008 /s/ DaleR, Black 
DaleR,. Black 
Chief Financial Officer 

Source: ISLE OF CAPRI CASINOS INC. 10-K. July 11, 2008 Pov^rfi.}byM&nfngst3f"Dcr-umfim.^frseair.h™' 



Exhibit 99.1 

DESCRIPTION OF GOVERNMENT RFGULATtONS 

The ownership and operaiion of casino gaming facilities ore .subject to extensive stale and local regulalipn.s. We are required to 
obtain and maintain gaming licenses in each of the jurisdictions.in which we conduct gaming.ffhe limitation, condiiioning or 
.su.spen.sion ofgaming licen.ses could (and the revocation or non-renewal ofgaming licen.ses, or the failure to reauthorize gaming in 
certain jurisdictions, would) materially ach'erselv affecl our operaiion in thatjurisdiction. In dciclition. changes in Icnv ihat resirici or 
prohibit our gaming operolions in any jurisdiction could hm'e a material ach'erse effect onus. 

Louisiima 

In July 1991, Louisiaai enacted legislation pemutting certain tjpes of gmiting activity on certain riveis and waterways in Louisiana. 
Tlie legislation granted authority to supervise riveiboat ganiing activities lo the Louisimia Riverboai Ganting Clommissiori imd the 
Riveiboat Gajriing Enforcemenl Division oflhe Louisiana Stale Police TIK Louisiami RiveiboalGamlng Coimmssion was authorized 
lb hear and detemiinc all appeals rclatiye to die granling, suspension, rcvocation, condition or renewal of all licenses, pemiits and 
applications. In additioa the Louisiana Riveiixiat Gaming Commission estabhshed regulations conceriung aulhorized routes, duration 
of excursions, ritininiuni levels of insurance, constmction of riverboalsand periodic inspections. .The Riverboat Gaming Eifforceinent 
Division of the Louisiana Slate Police wiis authorized to Im'estigate applicanis and issue licenses, Investigate violalions ofthe statute 
and conduci continuing reviews of ganiing activities.' 

In May 1996, regulatory oversight of riverboai ganting was iransferred lo the Louisiana Gaming Conlrol Board, which is comprised of 
nine voting members appointed by the governor TlieLoulsiaai Ganiing Gontrol Board now oversees all licensing matters for 
riveriioai casinos, land-based casinos, racinos, video poker and certain ;ispects of Native American gaining other Uimi those 
responsiblhties rcsen-ed to ihe Louisiaai State Police. 

TheLouisiana Gmning Control Board is empowered lo issue up to 15 licenses to conduct ganting activities on a rivcri^oat in 
accordance with applicable law. However, no more llimi si.x licenses may be grained to riverboiits operating from riny orie desigrialed 
watcnvay. 

Tlrc Louisiana State Police continues to be involved broadly in gaming enlbrcemenl and reports to UK Louisianii Ganting Control 
Board: Louisiaai law pennits die Louisimia State Police, ainong oUicr iliings, to continue to (1) conduct suilabilily investigations. 
(2) audit, investigate and enforce compliance with slanding regulations, (3) initiate enforcement and administrative actibris and 
(4) perfonn"ail other duties and functions necessarj' forthe efficient, efficacious, and tliorough regulation and contrbl of gmiting 
activities and operations" underthe Louisiana Gaming Gontrol Board's jurisdicuoa 

Louisiaai ganung law specifies certain restrictions relating to Uie operation of riverboai ganting, including IIK following: 

• agents of the Louisiaai State Pohce are pemtitted onboatdat aiij' time during gaming operations; 

• gaming devices, equipmciil and supplies may only be pureliased or leased from permitted suppliers and, whh 
respect lo ganung equipment, from pemtitted manu fact uie rs; 

• ganting niay only take place in the designated gaining area wlule the riverboat is docked on a designated river or 
\valenvay; 

• gaming equipment may not be possessed, mitinlained or exhibited by anj- person on a riverboat except in tlrc 
specffically desigaited ganiing area or in a secure area used for inspection, repair or storage ofsuch equipnient; 

• wagers may be received only from a person present on a licensed riverboai; 

• persons under 21 arc not permitted in desigiiiiicd gaming areas; 

• except for slot macltiiK plaj', wagers may be made only with tokens, chips or elecirom'c cards purchased from the 
licensee aboard a riveiboat; 

• licensees may only use docking facdities and routes for wliich diey ;ire licensed and may only board mid discliarge 
passengers al ihe riverboal's licensed berth; 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 11, 2008 PQv.-efed hy Mĉ inflsisr̂ DocufVieni B;:search^ 
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• licensees musl liave adequaic proieclion and indemnity insurance; 

• licensees must liave all necessaij' federal and siale licenses, certificates and odier regulatorj' approvals prior to 
operating a riveiboat; and 

• ganiing may only be conducted in accordance with the tenns of the license iind Louisiana law. 

To receive a gaming license in Louisiaai, an applicant must be found to be a person of good character, honestj' and integrity and a 
person whose prior activities, criminal record, ff miy, rcpulatioajiabits and associations do ix)t (I) pose a Uireat to Uie pubhc interest 
bf The State of Louisiana or to the effeciive regulation and conlrol of gaming or (2) create br enhance Uie dangers of tinsuilable, mffalr 
or illegal pracrices, metliods and acti\'lties in the conduct of gaming ofthe carrj'irig on of business and finaiicial arrangenicnts of 
gmning aclivities. In addition, the Louisiana Ganiing ConirolBoafd wiU not granl a license uidess it finds that, mnong other llungs: 

• the appliemt can demonstrate the capability, eilher Uirough irainlng, ediicatioa business,experience or a 
combination of the preceding, to operale a ganiing operation; 

• the proposed fiaincing of the riveiboat and the ganiing operalions is adequale fbr die aitune of the proposed 
operation and is from a suitable and acceptable source; 

• the apphcarit demonstrates a proven abilitj' to operate a vessel bf comparable size, capacity and complexity to a 
riveiboat so as to ensure the safety of its passengers; 

• the applicani submiis with iis applicalion for a license a detailed plan of design of Uic riveiboat; 

• the applicant designates the docking facilities to be used by the rivcrboal; 

• the apphcant shows iidequate financial ability to corislmcl imd niainliun a riverboat; arid 

• the applicant liiis a good faith plan to recniit, train and upgrade minorities in all employment classifications. 

An iititial hcense lo conduci ri\'ert>oat ganting operations is valid for a tenn of five years and legislation passed inthe 1999 legislative 
session provides for renewals evcrj' five yeirs tlKrciiften Louisiana gaming law provides lliat a renewal application for the period 
succeeding the initial five-year tenn ofan operator's license mustbe made to the Louisiana Gaming Control Board and must include a 
statement underoath of any and all changes in infonnation, including financialinformation, provided in the previous application, Tlie 
transferof a hcense or an Interest in a license is prohibited, A gaming license is deemed tobe a privilege under Louisiaai law and, as 
such, may be denied: revoked, suspended, conditioned or linuted al any tiine by die Louisiana Gaiiting Comrol BoariJ. Tlie Isle-Lake 
Charles received a fae-ycia renewal of iis license on July 20, 1999. 

On April 9. 2004, die Isle-Lake Cliaries filed applications for a second five-year rcnewal of Its two licenses. These five-year renewal 
applications were approved for Grand Palais Rivcrtioiit. Inc. on Augusi 17. 2004 and SL Charies Gaining Company. Inc. was approved 
on Mareh 29, 2005. 

Certain persons affiliaied with a riveiboat gaming licensee, inchiding dircciors and officers oflhe licensee, dircciors and officers of 
any holding company of the licensee im'olved in gaming operations, persons holding 5% or greater interests In die ticensee and 
persons exercising infiuence over a licensee, are subjecl to Uie application and suitability requirements of Louisiana gaming law. 

The sale, purchiise, assignment, transfer, pledge or other hypothecation, lease, disposition or acquisition by any person of securities 
tliat reprcsent 5% or more ofthe total outstanding sliares issued by a licensee is subject to die approval ofthe Louisiana Ganung 
Conlrol Board. A security issued by a hcensec must gcneraily disclose these resuictions. Priorapproval from the Louisiaai Ganung 
Control Board is rcquired forthe sale, pureha.sc, assignment, iransfer, pledge orother hypothecation, lease, disposilion or acquisilion 
of miy ownership inieresi of 5% or more of any non-coiporale licensee or for ihe iransfer of any "economic 
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interest" of 5% or more of any licensee or affiliated ganiing person. An "economic interesi" is defined as any interest whereby a 
person receives or is entitled to rcceive, by agreement or olhenvise, a profit, gain, Uiing of value, loan, credit, securitj' inierest, 
owneiship inierest or other benefit. 

Fees payable to the state for conducting ganiing activities on a riverijoat include (I) $50,000 per riverboat for the first yeir of 
operation and $100,000 per year per riveriioai Uiereafter, plus (2) 18:5% of net ganung proceeds. Legislation was passed during the 
200Llegislative session that allowed Uiosc riveri^oats Uial liad been requircd lo conduct cmises, Including Uie rivcriwals at the 
Isle-Lake .Cliaries, to remain pennanenlly dockside beginning April 1, 2001. The legislalion also increased Uie ganung lax for 
operators from 18:5% lo 21.5%, A stamtc also auihorizes local goveming audiorities to levy boarding fees. We currenlly liave 
developmem agreements in Lake Climies with certain local goveming authorities in tlK jurisdictions in w-luch we opcraie pursuiuu lo 
wluch we make payments In lieu of boarihiig fees. 

A licensee musl notify mid/or seek approval from Uie Louisiana (janting Control Board in conneciion with any withdrawals of capital, 
Ipaiis, ad\'ances or distributions in excess of 5% of retained earnings for a corporale licensee, or pf capital accounts for a partnerslup or 
limited liabiiily company licensee, upon completion of any such transaction. The Louisiana Gaming Gontrol Board may issue an 
emergency order for not more llian ten days prohibiting payment of profits, Incpnie oraccroalsby, or iriyesimenis in, a licensee. 
Unless excepted or wai\-ed by the Louisiana Gaming Gontrol Board, riverboat gaming licensees and^then affiliated gaming persons 
must notify the Louisiana Gaming Control Board 60 days prior to the rcceipt by any such persons ofany loans or extensioris of credii 
or riiodifications ihereof TheLouisiana Gaming Conlrol Bomd is rcquired to Investigate the reported loaii, extension of credit or 
modification thereof arid to determine wheiher an exeinption exists on the requirement,of prior writien approval and, ffsuch 
exemption Is'not applicable, to ciUier approve or disapprove the transaction.. If the Louisiana Ganting Gontrol Boanl disapproves ofa 
Inuisaction. UK Uansacuon camiot be entered into by the liceiiseeor affiliated ganiing person. We are an affiliated gaming person of 
our subsidiaries tlial hold the licenses to conduct riverbbai gaming ai tlie Isle-Lake Cliaries. 

The failurc ofa licensee to comply with tlie rcquircnients set forth above may result In Uic suspension or rcvocalion of that licensee's 
gaming license, AdditioaiUy, if Uie Louisiana Ganiing Conlrol Board finds dial the individual owneror holderof a securiiy ofa 
corporale license or intennediarj' company or any perspn with an economic interesi in a licensee is iwl qailfficd under Louisiana law, 
the Louisiaai Gaming Conirol Bomd may require, under penalty pf suspension or revocation of the licerise, tliat IIK person not; 

• rcceive dividends or interest on securities of the corporation; 

• e.xercise direcdy or indireclly a righl conferrcd by securities of Uie corporalion; 

• rcceive remuneration or economic benefit from the licensee; 

• exercise sigiuficant irffluence over activities of ihe licensee; or 

• continue Its ownersltip or economic interest in IIK licensee 

A licensee must periodically report the following infonnaiion to Uie Lpuisiaai Ganung Control Board, which is nol confidential and is 
available forpublic inspection;-(1)IIK licensee's net ganting proceeds from all aulhorized games, (2) the amouni of nel gmiung 
proceeds tax paid and (3) all quancriy and annual financial stalenienls presenting Itisiorical data, including aimual financial siatements 
dial liave been audited by iui independent certified public audilor. 

Duringthe 1996 special session of the Lomsimia legislature, legislation was enacted placing on Uie ballot for a statewide election a 
constitutional aniendmenl limiting UK ex-pjirision of ganung, which was subsequeritty passed by die voters. As a result, lociU opiion 
elections are required beforc new or additional fonns of gaming can be brought into a pjirisli. 

Proposals lo mnend or supplement Louisiaai's riverboai gamuig statute are frequently introduced In the Louisiana State Legislamre. 
TiKrc is IK) assuraiKe tliat climiges in Louisiana ganiing law will not occur or tliat such clianges wiU not liave a material adverse effecl 
on our business In Louisiana. 
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In July 2006, die subsidiarj' diiit held the Company's license to operate a riveiboat in Bossier City transferred its license to an 
unrelated third partj-, 

MissLssippi 

In June 1990, Mississippi enacted legislation legalizing dockside casino gaming for counties along the Mississippi River, wliich is die 
western border for mosl of ihe state, and the Guff Coast, which is the southern border for most of UK stale. The legislation gave each 
of Uiose comities the opportuiuty to hold a referendum on wheiher lo allow dockside casino gaming wiihin iis bouridaries. 

In lis 2005 regular session, the legislature amended Mississippi law tp allow gaming to be conducted on vesselspr cruise vessels 
placed upon pennanent stmcnires located oa 'n or above die Mississippi River, ba in or above navlg;ible walers in eligible counlics 
along ihe Mississippi Rix-er or on, in or above ihe waters lying soudi ofthe courities'along die Mississippi GulfCoast. Later, afier 
Hurricane Kairriia, the Mississippi legislature again amended the law to allow, liind-biised gaming along the GulfCoast in vcij' limited 
circumsiances. Mississippi law pemuts unlimited slakes gannng, ona 24-Hour basis and does not restrict the percentage of space tliat 
laiy be utilized for gammg. Tliere are no hinitations on the numberof gaming licenses dial may be issued In Mississippi. 

Tlie ownership and operation of gaining facilities in Mississippi arc subject to extensive state and local rcgulation intended lo: 

• prevent unsavoij' or unsuitable persons from hiiviiig any direcl or indirect involvemenl wlUi ganung at any time or 
in am- capacity; 

• esliiblish and maintain responsible accounting practices and procedures for giuiiing operations; 

• maintain effective control over the fmancial practices of licensees, including estiiblislung ntinimum procedures for 
inteniiil fiscal affairs and safeguarding of assels and revenues, pniyidihg reliable record keeping and making 
periodic reports; 

• provide a source of slate and local rcvenues Uirough ta.xation and licensing fees; 

• preveni cheating and fraudulent practices; and 

• ensure Uiat ganung licensees, to the extent practicable, employ Mississippi rcsidcnts. 

State ganting regulations are subject to amendment and inlerprelation by ihe Mississippi Gaming Comntission. Changes in Mississippi 
laws br regulaiions may limil or olhenvise materially affect the types of gaining that may be conducted in Mississippi and such 
clianges, ff eaicted, could liave an adverse effect on us ;ind our Mississippi gaining operations. 

We are registered ns a publicly traded corporation under the Mississippi Gaming Conlrol Act. Our ganting operations in Mississippi 
are subject to regulator.' comrol by the Mississippi Gmning Coirimissioa the State Tax Comiriission and various other local, city and 
county reguiaton- agencies (collectively referred to as the "Mississippi Gaming Authorities"). Chirsubsidiaries liave oblaiiKd gaming 
licenses from the Mississippi Gaming Autliorities. We must obtain a,waiver from the Mississippi Gaming Comniission before 
begiiming certain prpposed gaming operalions oulside ofMississippi, and we must notify llie Mississippi Ganting Comntission in 
writing within 30 days afler comniencing certain ganiing operations oulside tlie stale. Tlie licenses held by our Mississippi ganung 
operations liave icmis of three years and arc not transferable. Tlielsle-Bilo.xi, ihe Isle-Natchez and the Isle-Lula hold licenses effective 
from May 23, 2006, through May 22. 2009. Inaddition. our wholly-owned subsidiaiy, IOC Manufacturing. Inc. holdsa manufacturer 
and distributor's hcense, so tliat we may perfonn certain upgrades to our Mississippi player trackmg system. This, license has a tenn of 
duee years, Is effective from June 16, 2008 duciugh June 15, 201 i, and is not irmisferable. TlKre is no assurance Uial new hcenses can 
be obtained at die end ofeach 
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Uuee-year period ofa license Moreover, the Mississippi Ganting Coinmission may, at anytime, and for any cause it deems 
reasonable, revoke, suspend, condition, lintit or restrict a license or approval to own sliarcs of stock til our subsidiaries llial operate in 
Mississippi. 

Substantial fines for each violation of Mississippi's gaming laws or regulations may be levied against us, our subsidiaries and the 
persons involved. Disciplinary action against us or one of our subsidiaiy gaming Hcensees in any jurisdiction may lead lo disciplinarj' 
action against us orany ofour subsidiarj- licensees in Mississippi, including, but nol limited to. tlie revocation orsuspension ofany 
such subsidiaij' gaming license 

We,,aloiigw-itii each ofour Mississippi ganting subsidiaries, must periodically, subnut detailed fiauicial, operating and other reports to 
die Mississippi Ganung Commission iind/or the Slate Tax Comiiussion. Numerous transactions, including bul not linuted tb 
substantially idl'loans, leases, sales ofsecurities and similar finmicing transactions eniered Into by am-of our Mississippi gaming 
subsidiiiries must be reported to or approved by the Mississippi-Gmning^Coininission, In additioa the Mississippi Gaining 
Conunission maj', al its discretion, require additional irifonnatipn iibout our operations. 

Certain ofour offlceis and employees and the officers, directprs and certain key employees ofour Mississippi gaming subsidiaries 
inust be found suitable or be licensed by the Mississippi Gmmng Gonmussioa Webelieve iliat all required fiiKlingspf suitability and 
kej' employee Hcenses rclated,to all of our Mississippi properties hiive been applied for orobtiuned, aldiough tlie Mississippi Gaming 
Commission at its discrction riiay require additional persons to file applications forfindjngs bf sultabilitj' or key employee hcenses; In 
addition, am- person having a materia! relationsltip or involvement with us may be required to be found suitable or licensed, in which 
case those persons must pay die costs and fees associaied wlUi such investigatipa Tlic Mississippi Ganting Coiiunission may dcnj' an 
applicalion fora finding of suiiiibility forany ciiuse that it deems rcasonable: Chimges in certain licensed positions must be reported,to 
the Mississippi Gaining Commission. In addition to its authority to deiiyan iippjicatipn for a finding of suitabllilj', the Mî sslssippi 
Gaining Coimmssion lias jurisdiclion to disapprove a cliange jn a licen^d posilion. 'I'he Mississippi Gmning Coimmssion lias Uie 
power to require us and any ofour Mississippi gaming slibsidlarics to suspend or dismiss officers, directors and odier key employees 
of tp sever relalionsltips wilh other persons who refuse lo file appropriale applications or who IIK iiudioritics find unsuitable to act in 
such ciipacities. 

Employees associated wilh ganting musl obiain work pemuts that are subjcci to iimiiediate suspension under certain circumstimces. 
Tlie Mississippi Gamuig Comntission will rcfuse to issue a work pemiil lo a person who,lias been convicted of a felony.'coimiutted 
certain misdemeanors or knowingly violated the Mississippi Gaming Cbiitrbl Act, and i' '"''y refuse to issue a work pennit to a 
gaming employee forany odier reisonable cause 

At any lime, the Mississippi Gaining Coinmisslpn has the power to investigate and require the findingof suilabilily ofany record or 
beneficial stockholder of ours. The Mississippi Gaming Control Act rcquires an̂ ' person who individually or in association with others 
acquires, dircctly or indinscUy, beneficial owhershipof more than 5%of onr common stock to report the acquisition to the Mississippi 
Ganting Couumssioa and such person may be rcquired to be fomid suitable. In addition,- the Mississippi Ganung Control Ael requires 
any person who. Individually or in association witli others, becomes, directly orindirecih, a beneficial owner of more tlian 10% ofour 
cominon slock, as rcported to Uie U.S. Securities cind E.\change Comiiussion, to apply fora findingof sultabilitj'by die Mississippi 
Ganung Commission and pay the costs and fees that the Mississippi Gaming Commission incurs in conducting the investigation. 

TIic Mississippi Gaimng Coinnusslbn lias generally exercised ils'dlscretion to requirc a finding of suitability of imy beiKficial owiKr 
of morc.tlian 5% ofa registered publicly traded corporation's stock,.However, the Mississippi Gmning Commission lias adopied a 
regulation tliiii may pcnitil certain "institutional" investors to obtiun waivers tliat allow Uiem to beneficially own, directly or indirecUv. 
uplo 15% (19% in certain specific instances) of Ihc voling securities of a rcgistercd publicly lradcdcorporalion witlKiut a findingof 
suitability, ff a stockliolder who must be found suitable is a corporation, pamiership or triist, it must submit detailed business and 
financial infonnation. Including a list ofbeneficial owners. 
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Any person who fails or refuses to apply for a finding of suilabilily or a license wiUun 30 days after being ordercd to do so by llie 
Mississippi Gaming Conimission may be found unsuiiable We believe dial compliance by us wiUi Uie. licensing procedures mid 
regulatoiy requircmenls ofthe Mississippi Gaining (jpminission will not affect the maricetabillty of our securities. Any person found 
unsuitable who holds. dIrecUy or indirecdy. miy beneficial owriership of our securities beyond such time as die Mississippi Ganiing 
Commission prescribes may be guillj' ofa misdemeanor, We are subject to disciplinarj' action If, after receiving nolice that a person is 
unsuitable to be a slockholder or to have any odier relalionslup wiUi us or our subsidiaries operating casinos in Mississippi, we: 

• pay the unsuitable person any dividend or other distribution upon iis voting securities; 

• rccpgriize die e.xercise, dirccdy or indinxUy, ofany voting riglits conferied by its securities; 

• pay UK unsuitable person any remmicration in any fonn for senlccs rendered or othenvise, cxcepi in certain Hiniied 
and specific circumsumces; or 

• fail to pursue all lav̂ fiil effons lo require the unsullablepersontp divest iiselfof the securities, including, if 
necessary-, our immediale purchase of IIK securities for cash at a fair inarket value 

We maybe required lo disclose tothe Mississippi Gaming Gommlssion upon request the identities of the holders of anj' of our debt 
securities. In addition, under the Mississippi Gaining.Conlrol Act, the Mississippi Gaming Commission maj'. In its discretion, 
(I) require holders of oursecurities, including our nptes, lo file applications, (2) investigate such Iiolders and (3) require such holders 
to be found siiiiable lo own such securities. Altiiough llie Mississippi Gaining C:oiiimission:generaily does nol rcquire Ihc individual 
holders of obligalions such as ihe notes to be invcsligaled and foiind suitable, the Mississippi Gaming Comniission retains die 
discretion tb do so for iuiy reiisoa hicluding bul not linuted to a default, or where the liolder of Uie debt instmment exereises a inaterial 
infiuence over the gmning operations ofthe entitj- in question. Any holderof dcbl securities requircd to apply fora findingof 
suilabilily musl pay all investigative fees and costs of Uie Mississippi Gaming Comiiussion in coiuieclion with such an investigatioa 

Tlie Mississippi rcguiaiions provide that a cliange in control of us may not occur wiUioui the prior approval of Uie Mississippi Gmiting 
Conuiussioa Mississippi law prohibits us from making a public offering ofour securities witliout Uie approval of tlrc Mississippi 
Gaming Conunission ifany part oflhe proceeds of Uie offering is to be used to finance the constmction. acquisition oroperation of 
ganiing facilities in Mississippi, or to retire or extend obligations incurred for one or morc such purposes. The Mississippi Ganung 
Commission has the auihoritj' to granl a continuous approval ofsecurities offerings arid lias granted such approval to us, subject to 
renewal everj' three years. 

Regulations oflhe Mississippi Gaming Commission prohibil certain repurchases of securities of publicly iraded coqxjrations 
registered with the Mississippi GamingCommission, including holding companies such as ours, without priorapproval ofthe 
Mississippi Ganung Conuitission. Transactions covered by IIKSC regulations arc generally aimed at discouraging repurcliases of 
securities at a prcntium over inaUcet price from certaui holdersofgrcaterUviri3%of the oulstanding securities bf die registered 
publicly Iraded corporation. TIK regulations of the Mississippi Ganung Coinntission also require prior approvm for a "plan of 
recapitahzation" as defined hi such regulations. 

We must mainiain In IIK Srate of Mississippi current stock ledgers, wluch may be exainirKdby the Ivlississippi Gmning AuUioriiies at 
any time Ifany securities are held in tmst by an agcm or by a nontinee, the rccord holder may be requircd to disclose die identitj' of 
thcbeiieficialowiKrto the Mississippi Gaming Authorities. A failurc to make such disciosureniay be grounds for finding tlic record 
holder unsultiible Wc must render maxunmn assisiance in deiennining the identity ofthe beneficial owner 

Mississippi law requires that certificates reprcseniing sliares of our conunon slock bear a legend to the general effect dim the securities 
are subjeci to the Mississippi Gmning Control Act and regulaiions ofthe Mississippi Gaming Conmtission, Tlie Mississippi Gaming 
Commission lias the auihoritj- to grant a waiver 
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from the legend requirement, whichwe have oblained. Tlie Mississippi Gaming Commission, through the powerio regulate licenses, 
has,die power to impose additional restrictions on the holders of oursecurities at any time. 

TIK Mississippi Gaming Gomnussion enacted a rcgulation in 1994 requiring UiaL as a condition to hcensurc, an applicani must 
provide a plan lo develop iiifrastmcture facilities amounting to 25%'of UK cost of the casino and a parking facilitj- eipable of 
accommodating 500 cars. In 1999, UK Mississippi Gmiting Conuitission approved amendmenis to tliis regulation that increased Ihe 
iiffrasimclurc developmeni requircmenl from 25% to 100% for ncwcasinos (or upon acquisition of ii closed casino), but grandfathered 
existing licensees and developnient plans approved priorto die effective dale of IIK new rcgulalioa " I nfrasLmct urc* faci lilies" include 
any oflhe followirig: 

.• a250-roomor!argcrhotelof at least a two-star rating as defined by the current edition ofthe Mobil Travel Guide; 

• theme parks; 

• golf courses; 

• marinas; 

• entertaimnent facilhics; 

• tennis complexes; or 

• any oUier facdities approved by the Mississippi Gaming Coimnission, 

Parking facilities, roads, sewage and water systems or'civic racilities are nol considercd '-infrastnicture facilities." The Mississippi 
Gaming C;oiiuiussion may rcducc the numberof rooms rcquircd iu a hotel ff il is satisfied Uial sufficient rooms are available.to' 
accoinniodate die anticipated numberof visitors. In 2003: and in 2006, ihc Mississippi Gaming Conunission again amended its 
regulation regarding develppment plan approval bul Icflthe 100% infrastmcturc requircmenl Intact.. In 2007, the Mississippi Gaming 
Cbminission furUier amended tltis regulation. Among other thiiigs, IIK 2007 amendmeni retaiiKd the 100% infrasuiicturc requircmenl 
and added a requircmenl dial the qualffied infraslmcture be owiKd or leased by certain specified persons. 

License fees and taxes iire payable to the State of Mississippi and to the counties and cities in wluch a Mississippi gaming subsidiary-'s 
respecilye operations will be conducted. The license fee payable to the state ofMississippi is based upon gross revenue of the licensee 
(gencraUy defined as ganting receipts less payout to customers as winitings) and equals 4% of gross rcvenue of $50,000 or less per 
mpnth, 6% ofgross revenue in e.xcess of $50,000 but less than $134,000 per calendar month, and 8% of gross revenuein excess of 
$134,000 percalendar iiionlh. Tlie foregohig licciise fees are allowed as a crcdii againsl Uie licensee's Mississippi income lax liabihty 
fortheyeirpaid. Additionally, a licensee must pay a $5,000aiuiual license fcemid annmiual fee based upon the numberof gauKS it 
operates. Tlie gross hsvenue lax iniposed by the Mississippi communities and counties in wliich bin casino operalions arc'locatcd: 
equals 0.4% of gross revenue of 550,000 or less per calendar montli, 0:6% of gross revenue over $50,000 and less Uian $134,000 per 
calendar momh and 0.8% of gross revenue greater than $134,000 per calendar month. These fees have been imposed in, aniong oUier 
cities and counties, Biloxi and Coahoma Countj-. Certain local and private hiws of the staleof Mississippi may impose fees or laxes ori 
die Mississippi ganting subsidiaries In addiiion to UK fees described above 

The Mississippi Gaming Gomnussion rcquircs, as a condilion of licensure or license renewal, thiit casino vessels on dieMlssissippi 
Guff Coast diat arc not self-pr6pelled must be moored lo withsiiind a Gatcgorj- 4 hurricane whh 155 imle-per-liour winds and 15-foot 
tidal surge. However, after Hurricane Katriai, Isle - Biloxi reopened its casino on shore rather than on a vessel. A 1996 Mississippi 
Ganiing Commission rcgulation prescribes die hurricane emergency pnxedurc to be used by the Mississippi Gulf Coasl casinos. 
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The sale of food or alcoholic beverages ai our Mississippi ganung locaiions is subject to licensing, control and regulation by the 
iipplicable slate and local authorities. Tlie agencies involved have full power to limit, condhion, suspend or revoke any such Ucense, 
and anv such disciplinaiy action could (and ri;vocatlon would) lia\'e a maierial adverse effect upon the operations of the affected 
casino or casinos. Certain ofour officers and managers and our Mississippi gaming subsidiaries must be investigated by the Alcoholic 
Beverage Control Division of Ihe State Tax Conunission in connection with liquor pennits that,liave been Issued. The Alcoholic 
Beverage Conlrol Division of tlie Stale Ta:x Conunission musl approve all chaiiges in Hcensed positions. 

On three separate oceisions since 1998. certain anti-gaming groujK havcproposed referenda that; ff adopied, would hiive banned 
gmning in Mississippi and required dial ganting entities cease operations wititin two years iffter the ban. All three rcferenda were 
declared inviUid by Mississippi courts because each lacked a rcqltired govenunem revenue impact stalemeiU. 

Missouri 

Conducting gambling activities aixi operating an excursion gambling boat in Missouri are subject to extensive regulation under 
Missouri's Rivcrtwat Gambling Act and the rules and regulations'.promulgated Uiereunder. The Missouri Gaining Cbinmission was 
created by the Missouri Riverboat Gambling Act and is charged with regulatorj- aiiihoritj'ovcr riveiboat gaming operatipns In 
Missouri, including IIK Issuance of rivertioat gaming licenses to owners, operators, suppliers and certain affiliales bf riveiboat gmiting 
facilities. In June 2000, IOC-Kaiis;is Citj', Inc., a subsidiaiy of ours; was issued a riverboat ganung license in coimection wilh our 
Kansas, Citj- operaiion. In December 200 L lOG-Boonville, inc., a subsidiarj' bf ours, was issued a rivertioat gaining license forour 
Boonville operation. Additionally, in June of 2007, IOC-Gamthersville; LLC f/k/a Aztar Missouri Rivertioat Gaming Companj-, LLC 

was acquired by us and operates as a subsidiary of ours undera Missouri riverboat gaming license. 

In order to obtain a license to operate a riverboat gaming facilitj', ihc proposed operating busiricss entity must complete a Riveiboat 
Ganting Application Fonn requesting a Class B License In order to obtain a license lb own iuid/or control a riveiboat gaining facihty 
as its ultimaie liolding companv, IIK proposed parcnl.company musl complete a Riverboat Gaming Application Fomi requesting a 
Class A License, The Riverboat Ganting Application Fonn is comprised of comprehensive iippHcatibnfoniis,includlng corroborating 
attachments. Apphcants who.submit thcRiveiboat (jaming Application Fonn requesting ciUicr a Cllass A or class B license imdcrgp 
an extensive background investigation by die Missouri Ganung Commissioa In addhion. each key person associated wiUi UK 
appliciuit (including direclors, officers, mariagers and owiiers of a significani direcl or indiiecl interest in die ClassA or GlassB 
applicant) must complete a Key Peison and Level I Application Form and undergo a substantial background investigation. Certain key 
business entities closely relatedto the applicant or"k^ person business entities" imisi undergo a siniilar application process and 
backgroundclieck. An applicant for a Glass A or GlassB license will nol receive a license ff Uie appiicant and its key persoris, 
including key person business entities, have nol establlslKd good repute and moral cliimicter and no licensee shall'eilHer employ or 
contract with any person who lias pled guilty tb, pr been convicted of a felony-, to perforin'any duties directly connected with the 
licensee's privileges under a license granted by the Missouri Gaming Commission. 

Eiich Class B license granted entitles a licensee to conduci gambling aclivities on ;m excursion gmnbhng boat or lo operiite an 
excursion gambhng boat and the equipment thereon from a specific locatioa Each Class A license granK^ enlhles the Hrensee to 
develop and operate a Class B licensee or, ff aulhorized, multiple Ghiss B licensees. Tlie duration of both the Class A and ClassB 
license initially mns for two oiK-year tenns; Uiereafter, two-year tenns. In conjuiiction with the renewal ofeach license, the Missouri 
Gaming Conunission requires an updated Rivert)oai Gaining Application Form and renewal fees, rln conjunction with eich renewal 
die Coinmission may conduct an additional investigatipii of the licensee wilh specific emphasis on new infonnation provided in the 
updated Riverboat Gmning Application Form. Each sixth year from the date of Uie original hcense a comprclKiisive investigation for 
UK period since Ihe lasl comprehensive investigation is conducted on liie Class A, Class B, supplier and key person Hcensees in 
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the same mamier as the imtial Imestigatioa The Commission also licenses the sen-ing of alcohohc beverages on riveiboiits and 
rclaled facihties. 

In determining whcilKr to grant a Hcense, the Commission considers the following faciors, ainong others: (1) Ihc Integrityvof Uie 
applicanis; (ii) the types and varietj' of gaines the appliemt may offer; (iii) the qualiij- of Uie physical facilitj', together witli 
improvements mid equipment, and how soon the priyect wdl be completed; (iv) the finmicial abiliiy of die applicant to develop and 
operate Uie facility successfullj'; (v) the status of govenunental actions rcquired by Ihe facilitj-; (vi) maaigement iibility ofthe 
applicant; (vii) compliance with applicable statutes, mles, cliarters iuidordiainces; (viii) UK econontic,.ecological and social impiicl of 
die facility aswell as Uie cost of public iinprovements; (ix) the exlenl of public support or opposhion; (x) the plan adopted by Ihe 
home dock city or county; and (xi) effects on conipelitioa 

A licensee is subjeci to the imposition of penalties, suspension or.revocation of Its iicenseforany act Uiat is injurious tb die public 
health, safetj-, morals, good order, imd general weffare of die people of the Slale of Missouri, orthat would discredit or lend lo 
discrcdit the: Missouri gaming industry or die State of Missouri, including w'idiom limitation: (I) failing to comply with or make 
provision for compliance whh the legislatioa the mles promulgated thereunder or any federal, state or local law or regulation; 
(ii) failing to comply with any mles, orderor mling of UK Missouri Gaming Conimission or its agenis pertaining to gamirig; 
(hi) receiving goods or sen'ices fromapersbn'orbusiness entity who does nol hold a supplier's hcense but who is required to hold 
such Hcense by die legislation or die mles; (iv) being suspended or mled ineligible or having a license revoked or suspended in anj-
state or gmning jurisdiclion; (v) associating wiUi, either" socially or in business affairs,or employing persons of notorious or unsavorj' 
reputation or who have extensive police records, or wlio haj'c failed to cooperaie with any officially constimied Invcstigatoij' or 
administrative body and would ad\'ersely affect public confidence and tmsl in gaming; (vi) employing In any Missouri ganting 
operation am' person known lo liavc been found guiltj- of cheating or using any improper device in connection wlUi any gmnbling 
gmue;(vii) use of fraud, deception, misreprescnliitioriorbribeij'in securing any license or pemiit issued pnrsuaiil to the legislation; 
(vhi) obtaining aiwfee, charge, or olher compensation by fraud, deception or misrepresentaiion: and (ix) incompetence, ntisconducL 
gross negligence, fraud, misreprcsentaUon or dishonesty in the perfonnance ofthe functions or duties rcgulatcd by the Missouri 
Rivertiioat Gambling Act. 

Any iransfer or issuance of ownerslup interest in a publicly held giiming licensee or its holding company that rcsults in an entity 
owning, dirccUy or indirecdy, an aggregate ownerslup interesi of 5% or more in die gamiiig licensee must be reported to Ihe Missouri 
Gaming Commission wiihin seven days. Further, any pledgcor hypolhecaiionof 5%or more of Uie ownership inierest in a publicly 
held gaming licensee or its liolding company must be reported to the Missouri Gaimng Commission wiihin seven diiys. 

Eve IJ' employee participating in a riverboai ganting operation must hold an occupatloail license, In addition, the Missouri Ganting 
Commission issues suppljer's licenses, .which authprizc the supplier licensee lo .sell or lease ganting equipment and supplies to any 
licensee involved in the operation of gaming aetivhies. Class A and GhissB licensees may notbe licensed as suppliers. 

Rlvert)cal gaming activities may.oidy be conducled on, or widun 1,000 feet of die laiui climmelof llie Missouri River or Mississippi 
River. Ahhougk all of die e.xcursion gambhng facilities in Missouri are pcnnanendy moored boats or impounded barges, a two hour 
simulated cmise is imposed inorderto ensurc dieenforccmcntof loss.lintit restrictions. Missouri law imposes a maximum loss per 
person per cmise of $500. Minimum and maximum wagers on gaines are,set by die licensee and wagering may be conducted only 
with a caslUess w;igeriiig sysieia whereby money is conyerted lb tokens, electronic cards or chijjs lliat cmi only- be used for wagering. 
No person under the age'of 21 is pemutted to wager, and wagers niay only be laken from a person presenl on a licensed e.xcursion 
gambling boat. 

TIK Missouri Riveiboat Gangling Act imposes a 20% wagering tax on adjusted gross rccclpts (gencraUy dcfirKd as gross receipts less 
winnings paid to wagerers) from gambling games. Tlie lax iniposed is to be paid by Ute licensee to the Coimnission on the day after 
die day when the wagers were riiade. Of Uie proceeds of dial tax, 10% goes to tlie local govemmeni where the home dock is located, 
;md the remainder goes to the State of Missouri. 
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"TIK Missouri Riverboat Gambling Act also requires llial licensees pay a $2.00 admission tax to the Missouri Ganting Conuitission for 
eich person admitted to a gaming cmise. One doUar ofthe admission fee goes to,the state and one dollar goes to ihe home dock cily in 
which the licensee operaies. Tlie licensee is required lo maintain public,books and records clearly showing ariiounis received from 
•admission fees, the total ainount of gross receipts and ihe total mnount of adjusted gross receipts. In additioa all local income, 
eamings, use, property mid sales taxes are applieible lo licensees. There haye been from tiine to time pending before UK Missouri 
Gcnerm Assembly several proposed bills which individually or incombiailipnwould; if adopted, (I) remove llie loss limil rcstrictioa 
(2) adjusl Uie amount of wagering tax Imposed on adjusted gross recelptsof licensees mid/or (3) adjusl the mnount of adntission tax 
paid by the licensee for each person adinilted fora gmning cmise: 

loiva 

In 1989, ihe Staleof Iowa legalized rivertioat gaming on the Mississippi River and other waienvays localed in Iowa. The legislation 
amliori^d UK granting of hcenses to non-profit corporations tliat, in ium, are pennitted lo enter into operating agreements wiUi 
qualuied persons who also actually conduci rivert)oat gmning opcniUoiis. Such'opcrators must likewise be approved iUid licensed by 
the lowa Racing and Ganting Conunission (the "lowa Gaming Commission"). 

The Isle-Bettendorf has dK right to renew- its operator's contract wiUi the Scott.Gountj- Regional Authoriij', a non-profit corporation 
oiganized for die purpose of facilitating rivertwai gmning in Bcitciidorf; Iowa, for succeeding tliree-year periods as long as: Scott 
County voters approve gaming in die jurisdiction. Underthe operator's coiiuact, the Islc-Beiiendorf pays the Scoll County Regional 
Authontj'a fee equal to 4.1% of the adjusied gro-ss receipls. Further, die Isle-Bettendorf pays a fee to the Citj- of Bettendorf equal to 
1.65% of adjusted gross receipts, 

InJuiie 1994,-.Upper Mississippi Gaming Corporation, a non-profit corporation organized forthe purpose of facilitating riverboai 
ganiing In Marciuelte, Iowa entered into an operator's agreement forthe Isle-Marquette fora period of twenty rfive yeirs. Underthe 
irianageraent agreement, the non-profit organization is to be paid a fccof $0,50 per passenger. Further, pursuant lo a dock she 
agreement (wluch also lias a lemi of iwciily-five yeirs), die Isle-Miuquelte Is requircd lo pay a fee lo IIK Cityof MmT ûetle In llie 
amouni of $ 1.00 per passenger, plus a fi.xed ainount of$l5,0()0 per mpnth and 2:5% of giimuig revenues (less state wagering taxes) in 
excess of $20.0 million but less tlian $40.0 inillion; 5% ofgaming revemies (less state wagering taxes) in excess of $40.0 milHonbut 
less than $60.0 million; and 7.5% of gmbing revenues (less state wagering ta.\esyin excessof $60.0 mUlion. 

In (October 2000, Uie Riverboat Development AuUiority, a non-profit corporalion entercd iiilo an operator's agreement w-ilh Uie 
Isle-Davenport to conduci rivcriroat gmiting in Davenpon, Iowa, tlie operating agreemeni rcquires die Isle-Davenport to make weekly 
paymenis to Uie qiudified sponsoring organization equal to 4,;1 % of each week's adjusted gross receipts (as defined in Ihe eaibUng 
legisliition) provided that the Isle-Davenport lias agreed thiit the qualilj'ing sponsoring organiz^tipn will be paid at least the minimum 
aniourit of $2,000,000. Tlus agreemeni wiU remain Ineffect ihroughMareh'31; 20Q9. provided iliat as long as Isle-Davenport has 
substantially complied with IIK Agreement, ganiing laws and regulations and its agreemenis with UK Citj- of Davenport the parties 
will enlcr uilo good fiiith negotiations for a new operator's contracl with reasonable equivalent economic tenns lo tiike effect April 1, 
2009. In additioa the Isle-Davenport pays a docking fee, admission fee, ganung tax arid a payment in lieu of ta.xes to die City of 
Davenport. Pursuant to a development agreement whh the Cily, the Isle-Davenport lias exclusive docking privileges in the Cilj'.of 
Da\-enport until Mareh 31. 2017 In consideration for this docking fee. The docking fee liiis bolh a fi.xed base and a perpassenger 
increment. The fi.xed fee conunenced April 1, 1994 at $111,759 aiid increases annually by 4%, The inciemental component is a SO.IO 
cliarge for each passenger hi excessof 1,117,579 passengers (which cluirge also increiises by 4% per year). The Gity is also guaranteed 
an mmual gaming tax of $558,789.50 per year (based on a ntinimum passenger floor count of 1,117,579 passengers at S0.50 per 
passenger). Finally, die Isle-Davenpon is obligaled lo pay a payment'in lieu of ta.xes lo support die dowrilown developnient dislricl. 
Tlus amiuallump sum paymeni is in ilic 
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miioimi of $123,516 plus $0.20 per passenger in excess of 1,117,579 passengers. Tlus payment in lieu of ta.xes is furtlKr subject to a 
imnimmii $226,179 per yem piiyinem. 

In Noveniber 2004, the Black Hawk Gountj- Gaming Association, a non-profit corporation organized for the purpose of faciliiating 
rivertxiai gaming in Waterioo, Iowa entered Into an operator's agreement with the Isle-Waterloo to conduct riverboat gnming in 
Waterioo.'lowa. Tlic operating agrexMiKUt requires Uiat upon coiiuuencemeni pf operations the Isle-Waicrioo is to iiiiikc weekly 
payinents lo the qualified sponsoring orgJ'nizaiion equal lo4.1%ofeach week's adjusted gross receipts and an additional fee of 1.65% 
ofeach week's adjusted gross receipts in lieu of any admission or docking fee witich might btlKnvisebe cliarged by the county orany 
cily (as defined in Section 99F.1(1) ofthe lowa Code). Tlus agrcemem will rcmain iri effect tlirough March 31, 2015 and may be 
extended by die Isle-Waledoo so long as h holds a license to conduci gmiiing:-ln addhion, UK IsIc-Waterloo liiis agreed to pay a 
developmem fee to Uie City. Pursuant lb an admission fee adinimstiallon imd development agiXKmeni whh die Citj' and Black Hawk 
Countj' Gmning Association the Isle-Walerloo shall pay a develppment-fee equal to 1% ofeach week's adjusted gross rcccipls, 

lowa law pennits gaming hcensees to offer unlimited stakes gaming on games approved by the Iowa Ganung Comntission on a" 
24-Iiour basis. Land-based eisino ganung was auUiorized on July 1', 2007 ahd Uic Iowa Gaming Coiiunission now pemuts licensees 
the opiion to operate on pcnnanendy moorcdvesselsorapproved gambling stmctures. The legal age for gaming is 21. 

All Iowa licenses werc approved for renewal at the March 6,2008 lowa Gaming,t^ommission meeting. Tliese licenses arc not 
transferable and will need to be renewed in March 2009 and prior to the commencement ofeach subsequenl armual renewal period. 

Tlie ownership and operalionof gaming facilities in lowa arc subject toextensive state laws, regulations of I!K lowa Ganting 
Conimission and various countj- and municipal ordinances (collectively, the "lowa Gaming Laws"), concenung,Ihe responsibility, 
financial stability and character ofgaming openitors and persons financially interested or Im'oh'ed in gaming operations, lowa 
Gmiiuig Laws seek to: (1) prevent unsavoiy or unsuitable personsfrom liavuig direct or indhect involvenient with gaining at any time 
or in any capacitj-; (2) estiiblish and mainiain rcsponsible accounting practices and procedures; (3) maintain cffccti\'c control over the 
fiiiancial practices of licensees (including the establislunenl bf niiniinuiuprocediires for uiiemal fiscal affairs, the safeguarding of 
assets and rcvenues, the provision of rcliable record keeping mid ihc filing of periodic reports with Uic Iowa Gaming Coimmssion); 
(4) prevent cheating and fraudulent practices; and (5) provide a souree of state and local revenues duougli ta.xauon and licensing fees. 
Changes in lowa Ganung Laws could Iiave a maierial adverse effect on the lowagaining operations; 

Gaming licenses granted to individuals must be renewed cveij'.vear.'and liccnsjng,authorities hiive broad discretion with regard to 
such renewals. Licenses arc not transferable. The.Iowagaiiung;operailons must submit detailed fiaincial and operating reports to the 
Iowa Ganung Coimmssion. Certitin conlracts of licensees inexcessof $100,000 must besubntilted toand iipproved by the Iowa 
Ganting Commission. 

Certain officers, direclors, managers and key employees of the Iowa gamirig operations arc requircd lo be licensed by UK Iowa 
Gmning Conunission. Employees associated with gmning must obtain work pennits Uiat arc subjecl to inimcdiate suspension under 
specific circumstances. In addition, iinyone having a material relationship or involvement whh the Iowa gaming operations may be 
requircd lo be found suitable or lo be licensed, in wliich casejhoscpcrspiis would be rcquired to pay the costs and fees ofthe loAva 
Giiming Conmiission in coimection widi Uie im'esUgatioii. TIK lowa Gaming Conunission miiy deny mi appliciition for a Hcense for 
iuiy cause deemed re^asonable. In addition to its iiuthority to deny an application for license, Uie lowa Ganiing Conuitission has 
jurisdiction to disapprove a cliange in position by officers or key employees and die power lo require the lowa ganung operations to 
suspend ordisnuss officers, directors or other key employees or sever relationships with oilier persons who refuse to file appropriale 
applications or wlioin the lowa (jaming Comiiussion finds uiisuitable to ;icl in such capacities. 

The lowa Gaming Conunission may rcvoke a ganiing license if IIK licensee: 

• has been .suspended from operating a gaming operation in another jurisdiction by a board or 
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coimmssion of tlial jurisdiction; 

lias failed 10 deinonsirate fiaincial responsibililj' sufiicienl to meet adequately the rcquirements of the gaimng 
enterprise; 

is not the tme owner ofthe enterprise; 

has faUcd'lo disclose ownersliip of other persons in the enterprise; 

isa corporation 10% of the stock ofwhich is subject to a contracl or option to purchiise al any time during the 
period for which die license was Issued, unless UK conlracl or option was disclbscd to the Iowa Ganiing 
Commission and die Iowa,Ganting Comntission approved Ihe sale or transfer during die period of the license; 

knowingly makes a false statement ofa material fact to die Iowa Gaining Comntission; 

fails to meet a monetaiy obligiUion in connection with ;m e.xcursion ganung boat; 

pleads guiltj' to, or is convicted ofa felony; 

lomis to any persoa money or otlier tlung of value for the purpose pf pemutting that person to wager on any game 
ofchance; 

isdehnquenl inthe payment ofproperty laxcs or otlKr taxes orfecsor a paymeni of any odier contractual 
obligalion or debl due or owed to a cily or couniy; or 

assigns, grants or turns over to another person the operation of a licensed cxcuisipn boat (this provision does not 
prohibil assigmnenl ofa managemeni contract approvedby the lowa Giiming Comntission) or pennits anoOier 
person to liave a share of Ihe money received for adntission lo the excursion boat: 

If it were detenmned that the lowa Gaming Laws werc violated by a licensee, tlie ganung licenses held by a licensee could be limited, 
made conditioail, suspended or revoked. In addition, the licensee and the persons im-olved could be subject to substantial fines for 
each separate violation'of Uie low-a Gmiung Liiws in Uie discreiion of the Iowa Gaming Coimnission. Liimtations, coi^itioiurig or 
suspension ofany ganting license could (and revocation ofany ganting license would) have a maierial adverse effect on operations, 

Tlie lowa Gaming Commission may also require anj- individual who.lias a material relationship wilh IIK Iowa gaming operations to be 
imestigated and licensed or foimd suitable Tlie lowa Ganiing Comntission, prior to,the acquisitioa musl appnavc any,person w-lw 
acquires 5% ormore ofa licensee's cquiij- securities, Tlie applicant slockholderis requircd lopay all costsof this investigation. 

Gariiing taxes appro.ximating 22% of UK adjusied gross receipts will be payable by each Ucensee on Its operalions lo die Slate of Iowa. 
Inadditipa reimbursable assessments have been In an amount equal lo 2.152%of each licensee's adjusted gross receipts forfiscal 
year 2004. These assessments will be offset by futurc state gaming taxes paid by each licensce.wlth a crcdit for 20% of the 
asscssmcnis paid allowed each year beginning July I, 2010 for five consecutive years. The state of Iowa Is also reimbursed by die 
licensees for all costs associated with moitiioriiig and enforcement by the lowa (Naming Commission and Uie lowa Depanment of 
Crimiail Investigation. 
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Colorado 

Tlie State of Colorado crcated theDlvisionof Gaming ("Colorado Division") within the pepartmeiil of Revenue to license, 
Implemenf regulate and supen'ise tire conduct of lintiied gaming undcrllK Colorado Linuted Gaming Act. The Drieclor of the 
Colorado Division ("Colorado Director"), pursuant to rcguiaiions promulgated by, and subjeci to UK review of, a five-member 
Colorado Limiled Gmning Control Comniission ("Colorado Conunission"), luisbeen granted broad power lo ensure compliance wiUi 
Uie Colorado ganting laws and regulations (coUectively, Uie "Colorado Regulations"). The Colorado Directpr may inspect witliout 
notice, impound or reniovc any gaming device. The Coloradp Director tiiayexamine and'copy any licensee's records, "inay Investigate 
die background and conduct of licensees ;md Iheir employees, and may bring discipllriiiiy actions agauist,licensees and dieir 
employees. The Colorado Dtiector may also conduct delailed background Investigationsof persons who lomi money to, or otiKnvise 
•provide finmicjng to, a licensee. 

TIK Colorado Commission is empowered to issue five types ofgaming and gaming-related licenses, and lias delegated authority lo the 
Colorado Director to issue certain tj'pes of licenses aiid approve;ccrtain clianges in ownership. The licenses iirc rcVpcable and 
non-transferable. The failure or inabiliij' ofthe Isle ofCapri Black'Hawk, LLC ( '̂Isle-Black Hawk") orCCSC/Blackliawk, Inc. 
("Colorado Central Slation-Black Hawk") (each, a "Colorado Casino;' or collectively/-the "(Colorado;Casinos"), or the failure or 
inabilitj' of others associaied wilhany oflhe Colorado Casinos, including us, to maintain necessary gaining licenses or approvals 
would haveaniaterialad\'erseeffcct on our operations. All persons employed by anylaf tlie Colorado Casinos, mid invo 
or indirectly, in gaimng operations ui Colorado also arc required IbobtiiiiiaGolprado gaming license, All licenses must be renewed 
eveiy nvo years (prior to Augusi 6, 2008, certain licenses had to be renewed amiually.)' 

As a generid mle. under Uie Colorado Regulations, no person riiay have.ah "ownership interest" in more than tlircc retail gaming 
licenses in Colorado. The Colorado Conunission has mled that a person does nol liave an'ownership inieresi in a reiitil gaining 
licensee for purposes of Uie multiple license prolublllon if 

• that person lias less Uian a 5% ownerslup intercsi in an institutional investor Uial lias an ownership interest in a 
publicly iraded licensee or publicly traded conipany affiliated wilh a licensee; 

• a person has a 5% or more ownership interesi in an institutional investor, but the instiiutionaliiiveslor has less than 
a 5% ownership interest In a publicly iraded licensee or publicly traded company affiliated with a licensee; 

• ;m institutional investor has less tlian a 5% ownership inieresi in a publicly traded licensee or publicly iraded 
companj- affiliated wilh a licensee; 

• an institutional investor possesses voting securities'in a fiduciarj' capacity for another persoa and does not e.xercise 
voting control over 5% or more ofthe outsianding voling securities ofa publicly traded licensee or of a publicly 
traded company affiliated wilh a licensee; 

• a registered broker or deiler retains possession of voting securities ofa publicly traded licensee or ofa publicly 
iraded compmiy affdialed wiUi a licensee for its customers and not for its own account, and exercises voting riglits 
for less Uimi 5% of the outslmiding voting securities of a publicly ttiided licensee or publicly iraded company 
iiffUiated with a Ucensee; 

• a registered brokcror dealer acts as a niarket maker for.thc siockof a publicly traded licensee or of a pubhcly 
iradedcompmiy affiliated witha licensee and exercises voting righls In less tlvin 5% of the oulstanding voting 
securilicsof the publicly traded licensee or publicly traded comp;iny affiliated witha licensee; 

• mi undenvriter Is holding securities ofa publicly traded licensee or publicly traded compam- affUlatcd wlUi a 
licensee as part ofan undenvriiing for no more Uian 90 days afler die beginning ofsuch undenvritlng if It exercises 
voting righls of less ihan 5% of dK oulstanding voling securities 
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of a pubiich- triided hcensec or publicly traded company affiliated with a licensee; 

• a book emrj' transfer facility holds voting securities for third parties, if It e.xercises voting rights with respeci to less 
than 5% of die outsianding voting seeurilies ofa publicly traded licensee or publicly traded conipany affiliated with 
a licensee; or 

• a person's sole ownership interest Is less tlian 5% of IIK outsianding voting securities of die publicly tt-aded licensee 
or publicly traded company affiliated with a licensee. 

Because we OWUIIK Colorado Casinos, ourbusiness oppommities, and those of persons with an "ownership interest" in us. orany of 
the Colorado Casinos, are limited to interests tliat comply widi ihe Colorado Regulations and the Colorado Comntission's mle 

Ihiidditipa pursuant IP the Coloradp Regidations, no manufaciurcr or distributor of slol imichines or associated equipment maj', 
without notification being provided to Uie Colorado Division within len days, knowingly have an interesi in any casino operator, allow 
iinj' of its officers or anj' other person w-ilh a substantial interesi in sucli busiiiess to hiivc such an intercsi: employ any peison if dial 
person is employed by a casino operiitor, or allow any casino operator or person with asubstantial iniercst Iherein to have an interest 
in a niiumfaelurer's or distributor's business. A "substantial interest" memis the lesser offi) as'lai;ge an inierest in an entity as any 
oihierperspnor(ii)any financial or equitj- inierest equal lo or.grcaler than 5%. Tlie Colorado Conmiission has ruled lliat a person does 
not have a "substantial interest" ffsuch person's sole ownerslup inieresi ui such licerisee is through the ownership of less thiin 5% of 
ihe outstanding voting securities of a pubHcly traded licensee or pubHcly traded affiliated companj- of a Hcensee 

Wc arc a "publicly iraded corporation" under die Colorado Regulations. 

Underthe Colorado Regulations, any person or entity haying any dircet or indircct imcrcst in a ganiing licensec.or an applicani fora 
ganting license, iricluding, bul riot linuted to, us, Gisinp America of Colorado, Inc., Ip Hoidings Colorado, Inc., IOC Black Hawk 
DistiibuUon Compiiny, LLCorclUierof UK two Colorado Casinps mid their security holders, may be required to supply die Colorado 
Commission whh substantial information, including, but not limitcd'to, backgromid infonnation, source of fundinginfonnatioa a 
swbni statement Uial such person or entitj' is nol holding his or her interest forany olherparly, and fingeq^rints. Such uffoniiatioa 
investigation and licensing (or finding of suiiabilitj-) as an "associaiedperson" automatically will,be requircd ofall persons (other dian 
certain institutional im'estois discussed,belpw) which directly oriiidirectly beneficially ow;n 10% or morc ofa direct orindirect 
beneficial, ownership or interesi in eilher of Uie two Colorado Casirios, ilu"pugh their beneficial ownership of any class of voting 
securities of us, Casuio America of Colorado, Inc., ICHoldiiigs Colo rado,-Inc., IOC Black Hawk Distribution Companj', LLC or 
either of thelwo Colorado Osinos. Tliose persons must report theirinierKt wiihiri 10 days (including inslllutionalinvestbrs) and file 
appropriate applications within 45 daj's after acquiring Uiat interesi (other tlian certain Institutional investors discussed below). 
Persons (including institutional investors) who directly or Indireclly beneficially own 5% or morc (but less than 10%) of a direct or 
indirect beneficial ownerslup or inierest in clUier of the twp ColoradoGasjnos, through Uieir beneficial ownership of aiij-. class of 
voting securities of us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc.. IOC Black Hawk Disuibution Company. LLC 
oreitlKrof the Iwo Colbrado Ciisinos, must report Uieu" interest to llie Colorado Coinntission wititin 10 days after acquiring that 
uiierest and may be requircd to provide iiddiiional Infonnation imd lo be found suitable. (It is Uie current practice of the ganurig 
regulators to require findings of suiiabilitj- for persons beneficiiUly owiung 5% ormore ofa dircci or indireci beneficial ownerslup or 
interesi, other than certain institutioail investors discussed below,) ff certain hislitutional investors provide specified infomiation lo 
die Golorado Coinmission within 45 days after acquiring their iniercst (which, midcrihe curreni practice of the gaming regulators Is an 
inieresi of 5% or riiore, directly br indirecdy) mid arc liolding for inveslmenl purposes pnly, Uipse investors, 
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in die Golorado Commission's discrction, may be pemutted to own up to 14.99% of the Colorado Casinos tlirough their beneficial 
owneiship in any class of voting ofsecurities of us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., IOC Black Hawk 
Distribuiion Company, LLC or eilher of IIK IAVO Colorado Gasinos, before being rcquired to be found suitable. All licensing and 
investigation fees will have lo be paid by the person in question. The associated person investigation fee currently Is $63 per hour. 

Tlie Golorado Regulations define a "voling security" to be a security the holderof which is entitled to.vote generally for the election 
ofa member or members ofthe board of directors or board of tmslees ofa corporation or a comparable person or persons of another 
fonn of business orgaiuzaiion. 

The Colorado Commission also has the righl to request infonnation from iiny person dirccUy or indirectly interested in,.or employed 
by, a Hcensee, and to investigate Uie moral character..lioncsty,:inlegrilj', prior fictivities, crimiail record, reputation, habits and 
associations of (1) all persons Hccnsedpiirsumit lo the Colprado Limited Ganting Aci; (2) all officers, direclors and stockholders ofa 
licensed privately held coippraiion; (3) aU officers, dirixlors and stockliolders holding either a 5% or greater interest or a controlling 
iriterest iii a hcensed publicly traded coiporation: (4) all general piirtners and all liirilled piiftners of a licensed partnerslup; (5) all 
persons that hiive a relationsliip'sintilar to lliat of an officer, director orstockliolder ofa corporation (such as members and miiaigers 
ofa limited liabUltj' cpmpany); (6) all persons supplying finarKing or.loanlng money lo any.liceiisee connected with the establislunenl 
or operalionof limited gamuig; (7) all persons having a contracl, lease or ongoing financial or business arrangement wilh anj- licensee, 
where such contract, lease or arrarigemenl relates to Hiitited gaining operations, equij3ment devices orpremises; and (8) all persons 
contracting with or supplying any goods and scnices lo UK gaming regulalprs. 

Certain public officials and employees are prohibited from liaving any dircci or ihdi reef interest in a license or limited gaining. 

In additioa under the Colorado Regidations, eveiy person who is a party to a "gaimng coniraci" (as defmed below) or jease whh an 
appHcant'for a license, or with a licensee, upon the reqiKst of the Colbrado Coiiumssion or die Colorado Director, musl'promptly 
provide the Golorado Coimnission orColorado Direciorall iiifonuationUial may be requested concenting financial liistorj', financial 
holdings, real find personal propertj- ownersliip, interests in other,conipanies, crimiail, hlstoij',peisoail histprj' and associations, 
cliiiracter, reputation in Uie commurutj' mid all other infonnation llial litighl be releyant to a delennination of wlKllKr a person would 
be suitable to be licensed by die Colorado Coimitissioa Failure to provide all information requested consthutes sufficient grounds for 
the Colorado'Director or Uie C b̂lorado Gomniissibn to rcquirc a Itcciisee.or applicmit to lemunatc its "gaming contract" or leise with 
any person who failed ip provide die infonnation requested.In addition,'Uic Golorado Dirccior or the Colorado .Commission may 
requirc cliaiiges.in "gaining conlracts" before an'applicatipn is approved or panicipaliori in die coniraci is allowed. A "gaming 
cbritriict" is defined as an agreement in wlucha person does busiriess.VvitlibfonllK premises ofa licensed enlilj-. 

The Colorado Commission and the Colorado Division liave interpreted the Colonido Regiilatioas lo pemtit the Colorado Coinmission 
to,, investigate and find suitable persons or entities providing fiiiancingto or acquiring securities from us. Casino America of 
iColorado, IIK., IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC oreithcrof die two Colorado Casinos. As 
noted above,,ai^- person or entitj' requircd to file lnfonriatlbh,'be hcensed or found sititabte would be rcquired lo pay the costs thereof 
;md ofany investigation. Allhough llie Colorado Regulations do not requirc the prior approviil for IIK e.xecution of crcdit facilities or 
issuanccof debt securities, die Colorado regulators rcscn'c Uie right lo approve, requirc'clianges to or rcquire the temunation ofany 
finaiicmg, inchiding ff a person or cntily Is requircd to be found suiiable.and is not found suitable In any evenL lenders, note holders, 
and oihcrs providing fiaincing will not be able to exercisecertiiin rights and remedies without the prior .ipproval oflhe Colorado 
gaming authorities. Infomiatipn regarding lenders mid holdcrsof securities wiU be periodically reported to IIK Colorado ganung 
iiuthoritics. 
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Exceptunder certain linuted circiunstances relating to slot inacltine manufacturers and distributors, even' person supplying gppds, 
equipment, devices or services to anj' licensee In reiuni for paymeni ofa percentage, or calculated upon a percentage, of Hmited 
gaming activiiy or income must obtain an operator license orbe listed on the retiiiler's license where such gaming will lakeplace. 

An application for licensure or suitabilitj- miiy be denied for any cause deemed reasonable by ihe Colorado Commission or the 
Colorado Director, as appropriale. Specificahy, the Colorado Conunission and the Colorado Director must deny a license to any 
applicmit who, amongotlKr Uungs: (I) fails to prove by clem and convincing evidence thai the appiicimt is qualified; (2) fails lo 
provide iiifomiatioii arid docuinentalion requested; (3) fails to reveal any fact material to quahficatibn, or supplies infonnation which 
is untme or misleading iis to a maierial fact pertaimng-io qualification; (4) has been convicted of or hjis a director, officer, general 
partrKr, slockholder, liniited partJier or other person wlio lias a finmicial or equity inieresi In die appliciUit who lias been convicted of, 
specified crimes, including the senriceof a sentence upon conviction ofa felony In a correctibiial facilitj', city orcouniyjaU.br 
cpinmunltj' correctioail faclHlj- or under the slate board ofparole oriuiy probation departmeni witliin ten years prior lolhe daieof Uie 
application, gmiibliiig-related oflenses, Uiefi by deceplion or crimes involving fraud or misrcprcsentatibn; is under currcnt prosecution 
for'such criines (during die pendeiKy of which license determination may be deferred), isa career offender or a member or associate 
ofa career offender cartel,-or is a professional gambler or (5) has "refused to cooperate widi any state or federal boĉ •̂ investigating 
organized crime; official corruption orgaming offenses. If the Colorado Commission determines that a person or entitj' is unsuitable 
to directlj,;Or indirectly own intercsts inns, Gasino America of Ciolorado, Inc, IC HoldingsCoIoradp, Inc., oreithcrof the two 
Colorado Chinos, orie or moie of the Colbrado Casinos miiy be sanctioned, witich may includeilK lossof our approvals and hcenses. 

Tlie Colorado Commission does not need to approve in advance a public offering ofsecurities but rather requires the filing of notice 
and additioiial dpciimcriis priorto a public offering of (i) voting seairilies, and (ii) non-voting securities if any of the proceeds will be 
used to pay for die consmiciiori ofgaming facilities in (Colorado, to directly or indirectly acquire an interest in a gmitiiig facihty in 
Colorado, to finance the operation of a gaming facility in Golorado or to ietire or extend obligations forany of tlK foregoing.The 
Colorado Coimnission maj', in its discrctioa rcquire additioail information and prior approval of such'public offering. 

In addition, the Colorado Regulations proltibit a licensee or affiliated compariy tliereof such as us. Casino America of Colorado; 1IK., 
IC Holdings Colorado, IIK., IOC Black Hawk Distribution Compam'. LL(̂  or either of die two Colorado Casinos, from paying iiny 
unsuitable person any dividends or interest upon any voting securities or any payments or distributions ofany kind (except as set forth 
below), or paying iuiy unsuitable perspn imy remuneration for sen'ices or recpgitizingtlK exereise ofany j'oting rights by any 
unsuitable persoa Further, under the i2plorado Regulations, eicli of the Colorado Ciisliios arid IOC Black Hawk Distribution 
Companj', LLCmaj'.repurcluisc its voting securities from anyone fpiuid.imsuliable at the lesser of the cash equivalent io the original 
in\'esinient in Uie applicable Colorado Casino or IOC Black Hawk Distribuiion Company, LLC orthe curreni laiikei price as of Uie 
date of die findingof unsuitabilitj' unless such voling securities arc iransfened lo a suitable person (as detennined by die Colorado 
Conunission) wiihin sixty (60) days after the findingof unsuitabilitj'. A licensee or affiliated conipany musi pursue all lawful efforts 
to require an unsuitable person to relinquish all voting securities, including purchasing such voting securities. The staff of Golorado 
Division has Liken the position that a ticensee or affiliated conipany maj' nof pay any unsuitable person am- interest, dividends orother 
payments wiUi respect to non-voting securities, oiher Uiiui with respect to pursuing all lawful elforts lo require an unsuiiable person lo. 
relinquish non-voting sccuriiies, irKluding by purcliiising'orredeeming such securities. Further, Uie regulations require anyone wiih a 
maierial involvement with a llceiisee, including a dircctororofficcr ofa liolding company, such as us. CasinoAmerica of 
Colorado, Inc., IG Holdings Colorado, Inc. IOG Black Hawk Distribution Company. LLC oreitiierof the two Colorado Casmos, to 
file for a finding of suitability if rcquircd by the Golorado Gomnussion. 

, Because of ilrcir authoriiy to denj' an apphcation for a license or.suitabilitj', the Colorado Comntission and,the Colorado Director 
effeciively can disapprove a cliaiige in corporate posilion of a licensee and with rcsixxa to any entity which isrequhed lobe found 
suitable, or indirectly cmi cause us, CasinoAmerica of Colorado, hic,, IC Holdings Colorado, Inc, IOG Black Hawk Distribution 
Companj', LLC or die applicable 
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Colorado Casino to suspend or dismiss managers, officers, directors and other key employees or seyer rclalionships whh oilier persons 
who refiise to file appropriate apphcations or who die authorities find unsuitable to;act in such capacities. 

Generall)', a sale. lease, purcliase, convevimcc or acquisition of any interesi in a licensee is proltibited widiout the Colorado 
Commission's prior approval. However, because we are a publicly traded cbrporiition, persons may acquire an interest in us (even, 
uiidercuircnt staff imcipretations, a controlling interest) wiUiout the Colorado Gommission's prior approval, bul such persons may be 
requircd lo file notices wiUi the Colorado Commission and applications for suitabihty (as discussed above) and Uie Colorado 
Conimission may. after such acquisitioa find such person unsultiible and require Uiein todispose of their interest. Under some 
eircumstanccs, we miiy not sell any interest in om Colorado gamuig busine^es withoul the prior approval oflhe Colorado 
Gomniissioa 

Each Colorado Gasino must meci specified architectural requircmeiUs, firc safetj-.standmds mid standards for access for disabled 
persons. Each Colorado Casino iUso must not e.xceedspecifiedgmuingsquarcfootagcHiiiits as a total of each fioor mid the full 
building. Each Colorado Casino may operate only between 8:00 a.m.,and2:0()a,in., iind,may permit oidy individuals 21 or older to 
gamble,in the casino. It rnay pennit slot machriies, blackjack andpoker, with a niaxirtitim'singlebetof $5.00. No Colorado Gasino 
may provide crcdii lo its gaming pairons. Each Colorado Casino must cbinpjy jviih Colorado's Gambling Paymeni Imercept Act, 
which governs tlie collection of unpaid cluld support costs on certairi cash wlmungs from Itimied ganiing, 

A licensee is rcquired to provide infonnation and file periodic reports wjth ihc;Golpriido Diyisioa hicluding ideniUj'ing diose who 
liave a 5%orgrcatcr ownersltip, financial or equitj- interesi iri the Jicenscc,,or who liaveUie ability to.conirol the licensee, or who have 
the ability to e.xercise sigiuficant imiuence over the licensee,.or who loan irioney;prother llungs of value to a licensee, orw-lio havethe 
right to share In rc\'enues of limited gaming, or to whom any interest or sliare in profits of Hnuled gariiing lias been pledged as securitj' 
fora debt or performance of im act. A licensee, and any pareni conipanyorsubsidiary of a licensee, who has applied to a foreign 
jurisdiction for licensure pr permission to conduct gaming, or whb possesses aJicense to conduct foreign gaming. Is requinxlto notify 
the Colorado Division. Aiij- person licensed by the Colorado Coimnission and any iissociated person of ;i licensee must rcport criminid 
coiiyiclions and criminal cliai^es lo die Colorado Division. 

Tlie Colorado Coinmission has broad authoriiy lo.saiKtion, fine, suspend iind revoke,a license for.violations oflhe Colorado 
Regulations. Violalions of many provisions of the Colorado Regulations also can rcsuil in crinunal penaliies. 

The Colorado Consthution currcnlly pemuts gaming only in a limited nuinber of cities mid certain commercial dislricis in such cities. 

Tlie Colorado Constitution pemuts a gaming tiix of up to 40% onadjusted gross gaining pnxeeds, and auUiorizes Uic Golorado 
Commission lo change the rate annually. Tlic current gaming tax rate is 0,25% on adjusted gross gaming proceeds of up lo and 
including $2.0 million, 2% over$2.0 million up to and including $4.6 nullioa-4%over$4.0mUHon up toand including $5.0 millioa 
11% over $5.0 ntillion up to and including $10.0 million, 16% over $10.0 million up toand including $l5.0 million and 20% on 
adjusied gross gaming proceeds in excess of SI 5.0 iiultioa The City of Black Flawk lias imposed an annail device,fee of $750 per 
ginning device and may revise ll from time to tiriie: Tlie Citj' of Black Hiiwk also liiis iinposed other fees, including a business 
improveniL'itt district fee mid transportation fee, calculated based on die" number of devices and may rcvlse die siime or impose 
additional such fees. 

Colorado participates in imilli-sialc lotteries. ' 

The sale ofalcoholic beverages is subjecl to licerislng, control imd rcgulation by die Colorado liquor agencies. All persons who 
dirc'cUy or indirccUy hold a 10% or morc iniercst la or 10% or morc bf the issued and oulstanding capital siock of, any of Uic 
Colorado Casuios, through iheir ownership of us, Gasino America of Colorado. Inc., IC Holdings Colorado, Inc., or eiUier of the iwo 
Colorado Giislnos, musi file 
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applications and possibly be im'estigated by the Coloradp liquor agencies. The Coloradp liquor agencies also niay investigate those 
peisons who, directly or induectlj', loan money to or Iiavc am financial iniercst in liquor licensees. In addhion, Uierc are restrictions 
on stockholders, dircciors and officers of liquor licensees preyenting suchpersons from being a slockholder, director, officer or 
olhenvise interested in some persons lending money lo liquor licensees mid from making loaiisto otiier liquor hcensees. All licenses 
are rex'ocable and transferable only in accordance wilh all applicable laws. Tlie Colprado liquor agencies have the full power to limit, 
condition, suspend or revoke any liquor license and any discipliairj' action could (and rcvocation would) Iiiive a maierial adverse 
effect upon UK operations of us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., or the applicable Colorado Casino, 
Each,Colorado Casino holds a retad ganung hivern liquor license for Its casino, hotel and restaurant operations. 

Persons dircctly or indireclly interested Ineidicrof the two Colorado Casinos may be linuted in cenain other types pf liquor Hcenses 
in which Uiey may have an iniercst, and specffically cannoi have an iriteresi Ih a retail Hquor lieeiise (but may liave an imeresl iri a 
hotel and restaurant Hquor license and several other types of liqupr licenses). No personcan hold more thmi three retail gmning tavern 
Hquor licenses. The rcmedies ofccrtain lenders may be limited by applicable liqiibr laws and regulations. 

.Florida 

In June 1995, the Florida Depiirtinent of Business and Professional Regulation, acting through the Division of Pari-Mumel Wagering 
(the "Florida Division"), issued its final order approving the transfer io:Uie Company;s wholly owned subsidiaij-. PPI, Inc. ("PPI"), the 
pari-mutuel,wagering pcnnits which audiorizc the acceptance of pari-mntuel .Wt-igers pn harness horse and quarterhorse races, 
conducted at die Pompano Park Racettack ("Pompano Paik") located in Pompano Beiich, Florida. Hamess horse racmg at Pompano 
Park has been continuously conducted by PPI since the time h acquiied the foregoing described liamess horse pemut througli the 
present. In Febmarj' 2007, The Florida Division issued a license, to PPl to conduct 180 live eveiuiig liariiess racing petforiiiiinces al 
Pornpano Pmk during the Staleof Florida's fiscal yem beginning Jiily 1, 2007 to June 30; 2008. PPI may also conduci qualerhorse 
racing operations, subjecl lo Florida Division approval. 

Tlic Florida statutes and die applicable mles and regulations oftlie Florida Division set forth in the Florida Adinlnisiralij'e Code (the 
"Florida Law") csiablish a regulatorj' framcwoik for pari-mutuel wagering activities in the State of Florida,.Including licensing 
rcquircments. a taxing stmcture on pari-mutuci pemiilholders mid requiremenis for payments to the horsemen, including owners and 
breeders. The Florida Law grants lo the Florida Division full reguhiioij' powerovcr all pennitholders ;md Hcensees, mcluding die 
power to revoke or suspend any pennit or license upon the willful viblatiori by a pennitholderora licensee of UK Florida Law. The 
Flprida Division must approve any transferof 10%ornibre ofthe slock or oUier evidence of ownership or equity in all pari-mutuel 
racing pcrinhholdeis suchas PPI. Inaddition to Uie power to suspend orrev^oke a pennit or license on accountof a willftil violation of 
Ihe Florida Law, IIK Florida Division is also granled die power4o impose various civil penalties on the penniiholderor Hcensee on 
account of olher violations. Penaliies may not exceed $1,000 for each count pr.separate offense. 

Pursuant to the Florida Law, PPI is also authorized to conduct full-card pari-mutuel wagering on: (1) simulcast hamess races from 
outside Florida Ihroughoul Uie racing season; and (2) night-time (after 6 p.m.) thoroughbred races conducted oulside bflhc Slate of 

;Florida ff such races are simulcast into Florida by one of the Florida thoroughbrcd pemuiholders. PPI also lias the righl under die 
Florida Law to conduci fuU-oird sinnilcastlng of liarness racing on days during wluch no live racing is held at Pompano Park, 
However, on non-race days, Pompimo Pmk must offer to rrfiroadcastlhe foregoing simulcast sigails to certain other pari-mutuel 
facilities located witlun 25 iniles of Pompano Piirk. In addition, Ponip<mo Park may iransnul its live haniess races into any dog racing 
or jai alai fiicility in Florida, uicluding facilities in Miami-Dade and Broward Counties, for Iniertrack wagering. Tlie Florida Law 

•esiablishes the allocation ofthe pari-mutuel conunission between Pompano Park and the other facilities rccei\-ing such signals. 

The Florida Law authorizes pari-mutuel facilities such as PompaiK Park to operate card rooms in those counties in wluch a majoriij-
vote pf the Couniy Commission has been oblained and a local ordinance lias 
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been adopted. The County Conmiission in Broward Countj', wherc Pompmio Paik is located-has iipproved the operaiion of cardrooms 
in Broward Couniy. Although the provisions oflhe Florida Law rcgarding cardroom operations liave been amended frequently by die 
Florida Legislature, the amendmenis have gerierally resulled in the rcguiaiorj- sclieriie becoming more liberal as opposed to being 
more restrictive Underthe mosi recenlamendinems wluch became effective on July I, 2007, die beneficial climiges included 
permitting daily operations forany 12 hour period without the requlrcmeht for live racing, raising the limit on the maximum bel 
amoum from $2.00 to $5.00 wilh up lo 3 raises allowed per'roimd, providing less restrictive regulations for toumaments and allowing 
the operaior lo award prizes and create jackpols not tied to the amounl bet. 

In November 2004, ihe voters inthe State of Florida amended die Florida State .Constitution to idlow.tlie voleis of Mimni-Dade and 
Broward Counties to decide wheiher lo approve slot miichineslnracetriicksandjaialai frontons hi their respective counties. Broward 
County voters approved llial countj-'s local referendum in Marcli 2005. Legislatiori enacted by the Florida Legislaturc In 2006, and 
amended in 2007, became effective (the "Florida Slot Law") wluch implemeniedUie constimtional amendmeni by auUiorizing 
Ponipano Park and direc other pari-muluel facilities in Broward arid Diide Ciouiily to offer slot inacltine gmntiig to patrons al these 
faciliiies. Ahhough Uiere arc pari-mulucl facilities in numerous.other counties in die State pf Florida, slot machine ganung is prcsently 
authorized only in Broward and Dade Couniy. In April 2007, a new casino facility was opened at Ponipano Pmk adjacent to the 
Iiamcss race facilitj'. 

Under the Fioridii Slot law, the following regulatoiy provisions are applicable to slot niiiciiine gaining at Pompano Park: 

The facilitj- may be operated 365 days perycm. 18 hours per weekday and 24 hours on weekends. 

Tlie maximum number of machines is 2,000 Vegas-stj-le (Class III) slot machines per facilitj-. 

The annual license fee Is $3,000,000.00. 

The tax payable to the State of Florida is 50% of net slot machine revenue. 

Themachines will not accept coins or curreiKj'. but arc ticket iiVtickel out. 

The minimum age lo play the macliines is 21 years. 

ATMs arc permitted In the facihly bul nol on the gaming fioor 

The Florida Division Is llie regulatory agency- cliarged.whh the dutj- to enforce the provisions of the Florida Law. 

PPI also pays combined coimty and cily laxesof approximately 3:5% on die first $250 miUiori of net slol machine revenue and 5% on 
let slot machine rcvenue over $250 million, 

Tiiere is currendy litigation pending wliich could impaci PPl's rights to conduct slol riiaclune operations in Fioridii. The Florida 
Districl Court of Appeal Fiisl District affinnedlis~earlier decision to reverse a lower court decision granling sumniiirj-judgment in 
favor of Floridians for a Level Playing Field (FLPF), of wliich we ;ue a meniber TIK Coun mled that a trial is necessarj'tb detennine 
whether FLPF failed to obtalnihereqiilred numberof signatures to place the coiisiiiutioailmnendment auUiorizing slot macliines on 
Uie biUlot approved by voters. The case has recenlly been sent for irial to the Leon County Circuit Court:. .We believe tliat at trial 
FLPF would prcvail on die merits. However, if FLPF Is,ultimately unsuccessful. In Ihe litigation; the statewide vote mnending the 
Florida constitution lo pernut slot macltines at pari-mutuels would be invalidated and ourright to operate slot machines at Pompano 
Pari< could be climlnaied. 
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Bahamas 

In 1969, the Government of TIK Baliamas enacted tlie Lotteries and Gaming Act. This legislation, togellKr with its regulations, 
governs and regulates ganung. The Gaming Bomd is Uie body Uiat regulates the operation of casinos. The ginung license is renewable 
annually. All casino workers must be approved by the Board and arc issued certificates, which are also renewable on an annual biisis. 
Tiiere is a basic amiail ganting tax of $200,000 payable in six equal shiires. In iiddition a winnings tax is also imijosed mid is based on 
die following scale: 

tWinnnigspf3$T0^m 
$10,000,001 -$16,000,000 20% 

$16,000,001 -S20.000.000 10% 

Amounts exceeding $20,000,001 5% 

Tlrc Minister of Tourism has responsibililj' for gaming mid acts in consultation vviUi the Gmning Bomd. A license can be cancelled ifa 
fraudulent or misleading reprcseniatlon lias been supplied to ilKBoard or if there is a breach of rcstrictions or conditions imposed by 
die Minister. Therc Is,however a rigliMo be heard before cancellation is made final. Citizens, pennanent residenls and holders of woric 
pennils are prohibiied from gambhng. Those fomid doing so arc guiitj- ofan pffeasc'piuilshableby law. The operator may also be 
hable if it knowingly allows anj' such persons to gamble in its establislunenl. 

Currently the Gasino has an agreeinent to lease IIK premises housing lis openilions and a management agreement. Tlie Gasino holds a 
number of other licenses including one with the Port AuUiority of Griind BaliairuL a business hcense and liquor and diiting and 
dancing licenses. 

On the 24th April,2007 die lsle cnlercd into a Supplemental Heads of Agreement with Uie Govenuncnt of die Bahaiais and Hutchison 
Lucaya Ltd.,whercin certain concessions were granled to the lsle with respect to inaiketing subsidy and a rcduciion in ganung laxes. 
Such ta.xes werc reduced to 7.5% ofgross win per annum. TIK basic tax bf $200,01)0 rcmains payable per minuia 

United Kingdom 

Gmning in the UK is subjecl lo regiUalion imder die Giimbting Acl (the "Acf')-wliich received die Royal assent on April 7,2005 and 
which, came into force in Its entirety on September I, 2007,,replacinglhe Giiming Act 1968. Underthe Act, a new Gaiiibhng 
Cpmmlssion (die "Goriunlssion") liiis been created to oversee license applications and esliiblish new regulations for giiming (including 
on4ine gaining). It Kis taken over resfKmsibillties from the Gaming Board and is wpiking on the transiiion to meet tlus objective The 
legislation will provide a significant cliange in regulation of IIK casino induslrj' including; 

removing the rcqulremenl lliat gaining facilities operate as private meuibers' clubs, Including the statutorily 
prescribed 24-houriiiter\-al belween inemberslup and play; this lias now occurred; 

extending die gmning producls available: 

abollslung ihc demand icsi and pemutted area mles; 

allowing casinos specific numbers of garning maclunes widi a broader nmge of slakes and prizes; 

allowing casinos lo offer Hve entertainment and to advertise; mid 

allowing new categories of rcgional, large mid small casinos. 
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Tlie Act is accompaitied by asigmfiaint bodyofdetaUed regulatioacodesof practice, and guldimce, which togeUier whh the Act will 
fonn the regulatorj- and compliance backdrop to gmning in the UK. Tlie Act limited the numberof regioail casinos to 1 and large and 
small to 8 eich. The Government appointed a Gasino Advisory Panel to make recomriiendations lo the Goverriment as to location of 
Uie 17 proposed new casinos: liowever tlrc initiid secondarj' legislation designed to implement,the panel's recommendation did not 
pass. This lias now been approved by Pariiament in relation lo 8 large and 8 siriall casinos. (TurTCnlly there are no plans to proceed 
widi a Rcgioad Casirio. 

Tliere are detailed transitional provisions in rclation lo existing operators, wliat UKJ' needed to do prior to September I, 2007 in order 
to keep existing licenses curreni and/or comcrt to new licenses. 

The Company Is an existing operator and is cunentiy engaged in taking the necessiirj- steps to malnlain/convert its existing 
penitissions in rclation lo lis UK operalions. The Isle Casinos Lid and Blue Cltip Casinos Lid. 

Tiic Conunission is primarily rcsponsible for rcgulating casinos in die UK and is authorized to enforce strict codes of responsibility 
and is responsible for granting operating and personal licenses to cpmincrclal gambling operalors and persormel working in the 
industn,'. The Commission will sliiire, with local licensing authorities, responsibility for granting gaming and betting permisslons.-

Audiorily lo provide facilities for gambling will be subject lo vaij'lng degrees of rcgulalioa deperxling on: 

• Type of gambhng 

• Meiins by \yliich it Is conducted 

• People by whom and to whom it is offered 

Tlrc Act rcinovcs from licensing justices aU rcsponsibility for granting gaming and betting pennissions (except for certain 1968 Act 
transitional applications). Instead, the Coimmssion ;md licensing authorities w-ill between ihcin assume responsibilitj' for all those 
matters previously regulated by Hcensing justices. 

Tlie Acl establishes a ntinimum size limit for new casinos and a casino's gaming inacltine entitlement will depend on its categorj', and 
power is provided for licensing authorities to pass rcsblutions noi to license any new casino prentises in their area. 

Tlie Act introduces a new rcgiine for gaming machines. A newdcfinition ofgaming machine is provided, together \yith power to 
prescribe categories. The Act provides certain entillcments for commercial operators to use specified numbers and categories of 
machines In consequence of their licenses. It also establishes pennit procedurcs for authorizing use of lower-stake gaming machines in 
specffic locaiions. 

TIic Acl makes provision for the advertising of gambling, creating new offences rclaling to tlie advertising of unlawful gambhng and 
providuig resen'e powers forthe Secretaiy of State to midce regulations controlling UK content of gambhng ad\ertisemenls. A 
voluntarj' code is currcnUy in force covering gambling advertisements, 

Tlie acquisitionof a 10% equity stake, orthcabjlity lo exercise sigitificani Innucnce overlhe maaigement ofthe operaior where Uiere 
is a lower stiike, will trigger the Conirollcr provisions under Uic Financial Sen'ices and Markels Act 2000. This w-ill,require 
notification and consent by the Coinntission or Regulator who will apply a number of tests to ensure tlial the rclevant person is fit and 
proper, thiit tiK interests of the cntily arc nol threalened and Uiat compliance conditions are saiisfied. 

We operale eisinos in Coventrj', Dudley and Wblverlimnpion under die Gmnbling Act iuid are dealing with the fonnalilies for 
continuation righls under Uie .̂ cl 
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Non-Gaming Regulation 

Wc are subject to certain federal, state and local safetj- and health, employment and environmental laws, regulationsand ordinances 
tliat apply to non-gmiting businesses gcnerallj', such as the Glean Air Act, Clean .Water Act, Occupational Safetj' mid Heallh Aci, 
Resource Consen'ation Recoveiy Act, the Comprehensive Em'ironiricntal Response; Conipensiilion and Liabihty Act and Uie Oil 
PoUutionAct of 1990. We liave not made, and do not anticipate niiikiiig. maierial expenditures with respect lo such eriviromnental 
•laws mid regulations. However, llie coverage and atteridiinl compliance costs associated with such laws, regulations and ordiaances 
may result in future additional costs to our operations.For example, the Department of Transportation has promulgated rcgulations 
underthe OU Pollution Act of 1990 rcquiring owners and openhors of certain vessels lb establish dirougli the Coast Guard evidence of 
finaiKial responsibililj' for clean up of oil.pollution. This requirement lias been satisfied by proof of adeqailc insurmice. 

Our riverboats operated In Louisiana and Iowa must comply wiUi.u:S. Coast Guard requircmenls as to boat design, on-board facilities, 
equipment, personnel and safety and liold U.S. Coasl Giiard Certificates of Dociiinenlation mid Inspection, llie U.S. Coast Guard 
requircmenls also sel liinits on ihe operation of the rivciboais arid requirc licensing ofccrtain personnel iri\oIved wiUi the operaiion of 
die riverboats. Loss ofa riverboiil's Certfficaic of Docmnentation and Inspection could prechide its use as a riverboai casuio. Each of 
our rivciboais is inspected annually imd, evciy five years, Is subject to dry-docking for inspection of its hull, which could result in a 
temporaiy- loss of semce. 

Tliebaigesarc inspecied by third parties and certified with respect'to stability and single compartment flooding iniegritj'. Ourcasiix) 
biirges must also meet local fire" safely slandards, We would Incur additional costs Ifany of ourgaming facUitics were not in 
compliance wiUi one or more oflhese regulations. 

Regulations adopied by ihe FlaincialiCrinies Enforcemenl Neiworkof Urc U.S. Treasurj- Departurent requiie us to report'currencj' 
transactions in excess of $10,000 occurring within agaming day, iiKluding identification ofthe paironby name and social security 
nuinber. US. Treasurj' Depanment rcgulations also rcquirc us tp.rcpori certain suspicious activitj', including any transaction that 
exceeds $5,000 If we know, suspect or liiive reason lo believe lluil the transiiclion involves funds from illegal acUvity or is designed to 
evade federal regidations or reporting requircmcnts. Subslmilialpenal lies can be imposed agiunst us ff we fail to comply wiUi Uiese 
regulations. 

All ofour shipboard employees, even those who have nothing to do with our operation iis a vessel, such as dealers, waiters and 
security personnel, may be subjcci to the Jones Act wluch, aniong other llungs, exempts those employees from state limits on workers' 
compensation awards. 
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